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INTRODUCTION 

In June 2009, General Motors LLC (“New GM”) was a newly-formed entity, created by 

the U.S. Treasury, to purchase substantially all of the assets of Motors Liquidation Company, 

formerly known as General Motors Corporation (“Old GM”).  Through a bankruptcy-approved 

sale process, New GM acquired Old GM’s assets, free and clear of all liens, claims, liabilities 

and encumbrances of Old GM, other than a limited and defined set of liabilities that New GM 

expressly assumed under a June 26, 2009 Amended and Restated Master Sale and Purchase 

Agreement (“Sale Agreement”).1  The Bankruptcy Court approved the sale from Old GM to 

New GM (“363 Sale”) and the terms of the Sale Agreement in its “Sale Order and Injunction,” 

dated July 5, 2009.2 

 This Motion does not address the approximately 90 lawsuits (“Ignition Switch 

Actions”) against New GM that seek economic losses (i.e., where there was no post-363 Sale 

accident causing personal injury, loss of life, or property damage) against New GM relating to 

allegedly defective ignition switches in certain vehicle models.  New GM previously filed a 

motion with this Court on April 21, 2014 (“Ignition Switch Motion to Enforce”) seeking relief 

with respect to the Ignition Switch Actions, the Court held Scheduling Conferences on May 2, 

2014, and July 2, 2014, with respect to that Motion, and the initial phase of that contested 

_______________________________________ 
 
1 A copy of the Sale Agreement is annexed hereto as Exhibit “A.” 

2 The full title of the Sale Order and Injunction is “Order (i) Authorizing Sale of Assets Pursuant to Amended and 
Restated Master Sale and Purchase Agreement with NGMCO, Inc., a U.S. Treasury-Sponsored Purchaser; (ii) 
Authorizing Assumption and Assignment of Certain Executory Contracts and Unexpired Leases in Connection 
with the Sale; and (iii) Granting Related Relief,” entered by the Court on July 5, 2009.  A copy of the Sale 
Order and Injunction is annexed hereto as Exhibit “B.” 
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proceeding is being governed by Scheduling Orders entered by the Court on May 16, 2014, and 

July 11, 2014 (collectively, the “Scheduling Orders”)3 

This Motion also does not concern any litigation involving an accident that occurred after 

the closing of the 363 Sale that caused personal injury, loss of life, or property damage; New GM 

assumed such liabilities pursuant to the Sale Agreement and is addressing issues respecting those 

claims in appropriate non-bankruptcy forums.   

Instead, this Motion involves only litigation in which Plaintiffs are asserting claims 

against New GM that emanate from an accident that occurred prior to the closing of the 363 

Sale.  Such claims do not involve New GM in any way, were never assumed by New GM as part 

of the Sale Agreement, and are barred by the Court’s Sale Order and Injunction. 

The subject matter of this Motion was not included in the Ignition Switch Motion to 

Enforce because, at the time that Motion was filed, New GM already had announced that it had 

retained Kenneth Feinberg to develop and design a protocol (“Feinberg Protocol”)4 for the 

submission, evaluation, and settlement of death or physical injury claims resulting from 

accidents allegedly caused by defective ignition switches in certain vehicles.  New GM delayed 

filing this Motion so that the Feinberg Protocol could be developed, formally announced,  and 

implemented.  By filing this Motion in conjunction with the launch of the Feinberg Protocol, GM 

has provided eligible Plaintiffs with an alternative (i.e., a source of recovery under the Feinberg 

Protocol) to the enforcement of the Sale Order and Injunction against them. Participation in the 

_______________________________________ 
 
3  As New GM did when it filed the Ignition Switch Motion to Enforce, New GM will seek a conference before 

the Court upon filing this Motion to Enforce to discuss procedural issues raised by the relief sought herein, 
including the possibility of consolidating this Motion and the Monetary Relief Motion to Enforce (as herein 
defined and discussed infra) with the Ignition Switch Motion to Enforce. 

4  A copy of the Feinberg Protocol is attached hereto as Exhibit “C”.  It can also be accessed at:  
http://www.gmignitioncompensation.com/docs/FINAL%20PROTOCOL%20June%2030%20%202014.pdf. The 
Feinberg Protocol encompasses claims resulting from accidents that occurred both before and after the closing 
of the 363 Sale that allegedly were caused by defective ignition switches in certain vehicles. 
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Feinberg Protocol is voluntary, and if eligible claimants decline to participate, New GM seeks by 

this Motion to enforce the Sale Order and Injunction against them.   

The timing of the filing of this Motion is also dictated by the Scheduling Orders which 

set forth specific deadlines for the development of agreed upon factual stipulations, and the 

briefing of Threshold Issues (as defined in the Scheduling Orders). Generally, the Plaintiffs’ 

counsel related to this Motion are already involved in the Ignition Switch Motion to Enforce.5 

However, to the extent there is not complete overlap, and to ensure that all parties in interest 

have an opportunity to address common issues before the Court at the same time, this Motion is 

being filed now. 

It is also for this reason that, simultaneously with the filing of this Motion, New GM is 

filing a motion (“Monetary Relief Motion to Enforce”) to enforce the Sale Order and 

Injunction with respect to other litigations brought against New GM for Retained Liabilities (as 

defined in the Sale Order and Injunction) of Old GM, that are unrelated to the alleged ignition 

switch issue.  Since announcing the Ignition Switch recalls, New GM has announced other 

recalls unrelated to the alleged ignition switch defect with respect to vehicles manufactured and 

sold by Old GM.  Notwithstanding the Sale Order and Injunction, New GM has been sued in 

other courts for such Retained Liabilities.  Again, generally, counsel in those litigations are 

already involved in the Ignition Switch Motion to Enforce.  But, to the extent there is not 

complete overlap, and to ensure that all parties in interest have an opportunity to address 

_______________________________________ 
 
5  It is significant and unexplainable that, in connection with the Ignition Switch Actions, Plaintiffs’ attorneys 

entered into Voluntary Stay Stipulations recognizing the Court’s exclusive jurisdiction to decide issues relating 
to the Sale Order and Injunction. Yet, the same counsel continue to file law suits against New GM in other 
courts for Retained Liabilities as if the Sale Order and Injunction does not exist (thus necessitating the filing of 
this Motion and the Monetary Relief Motion to Enforce. 
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common issues before the Court at the same time, the Monetary Relief Switch Motion to Enforce 

is also being filed now. 

It must be emphasized that the Feinberg Protocol is strictly a voluntary action by New 

GM which addresses specific claims which New GM never assumed.  New GM has nevertheless 

made this commitment to address a unique series of events involving the vehicles in the 

Cobalt/Ion Recall. 

However, to be clear, the Feinberg Protocol does not modify New GM’s protections 

under the Sale Agreement and the Sale Order and Injunction.  Under the Sale Agreement 

approved by the Court, New GM assumed only three expressly defined categories of liabilities 

for vehicles sold by Old GM:  (a) post-363 Sale accidents involving Old GM vehicles causing 

personal injury, loss of life or property damage; (b) repairs provided for under the “Glove Box 

Warranty”—a specific written warranty, of limited duration, that only covers repairs and 

replacement of parts; and (c) Lemon Law claims (as defined in the Sale Agreement) essentially 

tied to the failure to honor the Glove Box Warranty.  All other liabilities relating to vehicles sold 

by Old GM were legacy liabilities that were retained by Old GM.  See Sale Agreement § 2.3(b). 

New GM’s assumption of just these limited categories of liabilities was based on the 

independent judgment of U.S. Treasury officials as to which liabilities, if paid, would best 

position New GM for a successful business turnaround.  It was an absolute condition of New 

GM’s purchase offer that New GM not take on all of Old GM’s liabilities.  That was the bargain 

struck by New GM and Old GM, and approved by the Court as being in the best interests of Old 

GM’s bankruptcy estate and the public interest.    

Objections to the 363 Sale were made by, among others, prepetition product liability 

claimants who essentially wanted New GM to assume their liabilities.  But the Court found that, 

if not for New GM’s purchase offer, which provided for a meaningful distribution to prepetition 
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unsecured creditors, Old GM would have liquidated and those unsecured creditors—like the 

Plaintiffs that are the subject of this Motion—would have received nothing.  Indeed, had the 

objectors been successful in opposing the Sale Order and Injunction, it would not only have been 

a pyrrhic victory for them, but a disaster for many thousands of others who relied on the 

continued viability of the assets being sold to New GM.  Judge Lewis Kaplan aptly summarized 

the point: 

No sentient American is unaware of the travails of the automobile industry in 
general and of General Motors Corporation ([Old] GM) in particular.  As the 
Bankruptcy Court found, [Old] GM will be forced to liquidate — with appalling 
consequences for its creditors, its employees, and our nation — unless the 
proposed sale of its core assets to a newly constituted purchaser is swiftly 
consummated.   

In re Gen. Motors Corp., No. M 47 (LAK), 2009 WL 2033079, at *1 (S.D.N.Y. July 9, 2009). 

One of the groups that most vigorously objected to Old GM’s asset sale motion was a 

coalition representing Old GM vehicle owners.  That group included State Attorneys General, 

individual accident victims, the Center for Auto Safety, Consumer Action and other consumer 

advocacy groups.  The gist of their objections was:  as long as New GM was assuming any of 

Old GM liabilities, then it should assume all vehicle owner liabilities as well.  In particular, the 

objectors argued, unsuccessfully, that New GM should assume pre-363 Sale accident claims, 

based upon defects in Old GM vehicles and parts, in addition to the limited categories of claims 

that New GM already agreed to assume.     

A critical element of protecting the integrity of the bankruptcy sale process was to ensure 

that New GM, as the good faith purchaser for substantial value, received the benefit of its Court-

approved bargain.  This meant that New GM would be insulated from lawsuits by Old GM’s 

creditors based on Old GM liabilities that it did not assume.  The Sale Agreement and the Sale 

Order and Injunction were expressly intended to provide such protections.  The Order thus 

enjoined such proceedings against New GM, and expressly reserved exclusive jurisdiction to this 
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Court to ensure that the sale transaction it approved would not be undermined or collaterally 

attacked. 

As has been widely reported (and as discussed in the Ignition Switch Motion to Enforce), 

beginning in February, 2014, New GM sent notices to NHTSA concerning problems with 

ignition switches and ignition switch repairs in certain vehicles and parts manufactured by 

Old GM.  New GM has also recently issued recalls concerning other defects in other Old GM 

vehicles.  Shortly after New GM issued the recall notices, Plaintiffs sought to use the recalls as a 

basis to commence actions against New GM for damages arising from accidents that occurred 

prior to the closing of the 363 Sale—claims expressly retained by Old GM for which New GM 

has no liability. 

Thus, the issue to be addressed in this Motion is:  

May New GM be sued, in clear violation of this Court’s Sale Order and 
Injunction, for damages relating to vehicles sold by Old GM that were 
involved in accidents that occurred prior to the closing of the 363 Sale?   

A review of the Sale Agreement and previous decisions of this Court provide the unambiguous 

answer:  Under the Sale Order and Injunction, all such claims were retained by Old GM, and not 

assumed by New GM.  Plaintiffs’ tactical decision to not appear in this Court to challenge the 

Sale Order and Injunction is telling:  they know that this Court previously has enforced the Sale 

Order and Injunction, and they are seeking to evade this Court’s injunction that bars them from 

suing New GM on account of pre-363 Sale accidents involving Old GM vehicles and parts.   

Simply put, Plaintiffs cannot ignore the Court’s Sale Order and Injunction, and proceed 

in other courts as though the Sale Order and Injunction never existed.  The law is settled that 

persons subject to a Court’s injunction simply do not have that option.  As the United States 

Supreme Court explained in Celotex Corp. v. Edwards, the rule is “well-established” that 

“‘persons subject to an injunctive order issued by a court with jurisdiction are expected to obey 
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that decree until it is modified or reversed, even if they have proper grounds to object to the 

order.’”  514 U.S. 300, 306 (1995).  Plaintiffs and their counsel are bound by this rule of law and 

were required to seek and obtain relief from this Court before commencing any lawsuits against 

New GM.  They did not. 

Accordingly, based on this Court’s prior proceedings and Orders, New GM brings this 

Motion to enforce the Sale Order and Injunction by: 

(a) directing the Plaintiffs (“Plaintiffs”) in  lawsuits (“Pre-Closing Accident 
Lawsuits”)6 commenced against New GM that concern damages arising 
from accidents that occurred prior to the closing of the 363 Sale, to cease 
and desist from further prosecuting against New GM, or otherwise 
pursuing against New GM, the claims asserted in the Pre-Closing 
Accident Lawsuits, and  

 
(b) directing Plaintiffs to dismiss the Pre-Closing Accident Lawsuits with 

prejudice immediately. 
   

BACKGROUND STATEMENT OF FACTS 

1. In June 2009, in the midst of a national financial crisis, Old GM was insolvent 

with no alternative other than to seek bankruptcy protection to sell its assets.  New GM, a newly 

_______________________________________ 
 
6  The Pre-Closing Accident Lawsuits, at this time, include: (i) Phillips, et al. v. General Motors Corporation, et 

al., pending in the United States District Court for the Southern District of Texas (“Phillips Action”); (ii) Boyd, 
et al. v. General Motors LLC, pending in the United States District Court for the Eastern District of Missouri 
(“Boyd Action”); (iii) Vest v. General Motors LLC, et al., pending in the Circuit Court of Mercer County, West 
Virginia (“Vest Action”); and (iv) Abney et al. v. General Motors LLC, pending in the Southern District of New 
York (“Abney Action”).  A copy of the complaint or petition in the foregoing Actions are annexed hereto as 
Exhibits “D” through “G” respectively.   

Certain other lawsuits were previously commenced against New GM that related to accidents that occurred 
prior to the closing of the 363 Sale.   The Plaintiffs have voluntarily dismissed those lawsuits, without prejudice, 
pending their review of the relief available to them under the Feinberg Protocol.  These other lawsuits are not 
referenced herein because of such dismissal. 

New GM reserves the right to supplement the list of Pre-Closing Accident Lawsuits set forth above in the event 
additional cases are brought against New GM that implicate similar provisions of the Sale Order and Injunction, 
including without limitation those lawsuits which have previously been dismissed without prejudice if they are 
re-filed in any court, and the Purported Edwards Plaintiffs discussed infra. 
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created, government-sponsored entity, was the only viable purchaser, but it would not purchase 

Old GM’s assets unless the sale was free and clear of all liens and claims (except for the claims it 

expressly agreed to assume).  After a contested hearing, the Court approved this sale transaction, 

which set the framework for New GM to begin its business operations.  During the last five 

years, New GM has operated its business based on the fundamental structure of the Sale 

Agreement and Sale Order and Injunction — that its new business enterprise would not be 

burdened with liabilities retained by Old GM.  The Pre-Closing Accident Lawsuits represent an 

impermissible collateral attack on this Court’s Sale Order and Injunction.  The Plaintiffs may not 

rewrite, years later, the Court-approved sale to a good faith purchaser, which was affirmed on 

appeal, and has been the predicate for literally millions of transactions between New GM and 

third parties. 

 Old GM Filed For Protection Under  A.
The Bankruptcy Code In June 2009 

 

2. On June 1, 2009 (“Petition Date”), Old GM and certain of its affiliates filed for 

protection under Chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for 

the Southern District of New York.  Old GM simultaneously filed a motion seeking approval of 

the original version of the Sale Agreement (“Original Sale Agreement”), pursuant to which 

substantially all of Old GM’s assets were to be sold to New GM (“Sale Motion”).  The Original 

Sale Agreement (like the Sale Agreement) provided that New GM would assume only certain 

specifically identified liabilities (i.e., the “Assumed Liabilities”); all other liabilities would be 

retained by Old GM (i.e., the “Retained Liabilities”). 
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 Objectors To The Sale Motion Argued That New GM  B.
Should Assume Additional Liabilities Of The Type  
Plaintiffs Now Assert In The Pre-Closing Accident Lawsuits 

 

3. Many objectors, including various State Attorneys General, certain individual 

accident victims (“Product Liability Claimants”), the Center for Auto Safety, Consumer 

Action, Consumers for Auto Reliability and Safety, National Association of Consumer 

Advocates, and Public Citizens (collectively, the “Consumer Organizations”), the Ad Hoc 

Committee of Consumer Victims, and the Official Committee of Unsecured Creditors  

challenged various provisions in the Original Sale Agreement relating to actual and potential tort 

and contract claims held by Old GM vehicle owners.  These objectors argued that the Court 

should not approve the Original Sale Agreement unless New GM assumed additional Old GM 

liabilities, including those now being asserted by Plaintiffs in the Pre-Closing Accident Lawsuits.   

4. The Original Sale Agreement was amended so that New GM would assume 

liabilities for personal injury, loss of life, and property damage claims for accidents taking place 

after the closing of the 363 Sale that concern vehicles manufactured and sold by Old GM.  The 

Original Sale Agreement provided that New GM would only assume such liabilities for vehicles 

delivered to consumers after the closing of the 363 Sale.  This change was negotiated with the 

State Attorneys General after the Petition Date, who sought the inclusion of additional liabilities 

as Assumed Liabilities.  The U.S. Treasury agreed to make this change (and to assume Lemon 

Law claims), but would not go further.  See Hr’g Tr. 194:13 – 18, July 2, 2009 (when discussing 

improvements to the Sale Agreement, counsel for the State Attorneys General referred to a 

change to “the assumption of the future product liability claims. Obviously, we -- you know, in a 

perfect world, we would not be distinguishing between those two categories, but certainly that’s 

better than none of them. And it certainly goes a ways to addressing issues that were raised by 

the state Attorney Generals.”). 
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5. However, the Product Liability Claimants and the Consumer Organizations were 

not satisfied and continued to press their objections, arguing that New GM should assume 

broader claims relating to pre-363 Sale accidents, as well as successor liability claims.  

Representatives from the U.S. Treasury declined to make further changes.  See Hr’g Tr. 151:1 – 

10, July 1, 2009.  The Court found that New GM would not have consummated the 

“[t]ransaction (i) if the sale . . . was not free and clear of all liens, claims, encumbrances, and 

other interests . . . , including rights or claims based on any successor or transferee liability or 

(ii) if [New GM] would, or in the future could, be liable for any such liens, claims, 

encumbrances, and other interests, including rights or claims based on any successor or 

transferee liability (collectively, the ‘Retained Liabilities’), other than, in each case, the Assumed 

Liabilities.”  See Sale Order and Injunction ¶ DD.  The Court ultimately overruled the objectors 

on these issues.  See id., ¶ 2. 

 The Court Issued Its Sale Order And Injunction, And The  C.
Product Liability Claimants And Others Appealed Because  
They Objected To The Fact That New GM Was Not Assuming Their 
Liabilities For Any Claims They Might Have Then Or In The Future 

 

6. The Court held a three-day hearing on the Sale Motion, then issued its Sale 

Decision on July 5, 2009, finding that the only alternative to the immediate sale to New GM 

pursuant to the Sale Agreement was a liquidation of Old GM, in which case unsecured creditors, 

such as the Plaintiffs now suing New GM, would receive nothing.  See In re Gen. Motors Corp., 

407 B.R. 463, 474 (Bankr. S.D.N.Y. 2009).  The Court analyzed the law of successor liability at 

length (see id. at 499-506), and ruled that: “[T]he law in this Circuit and District is clear; the 

Court will permit [Old] GM’s assets to pass to the purchaser [New GM] free and clear of 

successor liability claims, and in that connection, will issue the requested findings and 

associated injunction.”  Id. at 505-06 (emphasis added). 
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7. In approving the 363 Sale, the Court specifically found that New GM was a “good 

faith purchaser, for sale-approval purposes, and also for the purpose of the protections 

section 363(m) provides.” Id. at 494 (citing 11 U.S.C. § 363(m)).  The Sale Order and Injunction 

expressly enjoined parties (like Plaintiffs in the Pre-Closing Accident Lawsuits) from proceeding 

against New GM with respect to Retained Liabilities at any time in the future.  See Sale Order 

and Injunction, ¶¶ 8, 47.  This Court well understood that accident victims—like Plaintiffs in the 

Pre-Closing Accident Lawsuits—would recover only modest amounts on their claims from 

Old GM if they could not look to New GM as an additional source of recovery.  See Gen. 

Motors, 407 B.R. at 505.   

8. But the Court also recognized that if a Section 363 purchaser like New GM did 

not obtain protection against claims against Old GM, like successor liability claims, it would pay 

less for the assets because of the risks of known and unknown liabilities.  Id. at 500.  The Court 

further recognized that, under the law, a Section 363 purchaser could choose which liabilities of 

the debtors to assume, and not assume (id. at 496), and that the U.S. Treasury, on New GM’s 

behalf, could rightfully condition its purchase offer on its refusal to assume the liabilities now 

being asserted by Plaintiffs in the Pre-Closing Accident Lawsuits. 

9. Old GM, the proponent of the asset sale transaction, presented evidence 

establishing that if the Sale Agreement was not approved, Old GM would have liquidated.  If it 

did, objecting creditors seeking incremental recoveries would have ended up with nothing, given 

that the book value of Old GM’s global assets was $82 billion, the book value of its global 

liabilities was $172 billion (see Gen. Motors, 407 B.R. at 475), and that, in a liquidation, the 

value of Old GM’s assets was probably less than 10% of stated book value (id.).   

10. Objectors also presented evidence that the book value of certain contingent 

liabilities was about $934 million.  Id. at 483.  As discussed at the trial, these contingent 
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liabilities concerned product liability claims, including both “reported cases” and “incurred but 

not reported cases.”  Hr’g Tr. 161:23 – 162:8, June 30, 2009.  The Court noted in its Sale 

Decision that contingent liabilities were “difficult to quantify.”  Gen. Motors, 407 B.R. at 483.  

And, if the book value of all contingent liabilities was understated, that simply meant Old GM 

was even more insolvent—an even greater reason for New GM to decline to assume the 

liabilities retained by GM. 

11.  Whether Old GM presented evidence regarding a particular claim or specific 

defect was not germane to this Court’s approval of the Sale Order and Injunction.  Indeed, as the 

Court found in the Sale Order and Injunction, the proper analysis for approving the asset sale is 

whether Old GM obtained the “highest or best” available offer for the Purchased Assets.  See 

Sale Order and Injunction, ¶ G.  In contrast, the quantification of liabilities left behind with 

Old GM (i.e., the Retained Liabilities) was only relevant to a different phase of the bankruptcy 

case (the claims process) which did not involve New GM. 

12.  New GM’s refusal to assume a substantial portion of Old GM’s liabilities was 

fundamental to the sale transaction and was widely disclosed by Old GM to all interested parties.  

Indeed, the Product Liability Claimants objected to and appealed the Sale Order and Injunction 

to specifically challenge this aspect of the 363 Sale.  See Campbell v. Motors Liquidation Co. (In 

re Motors Liquidation Co.), 428 B.R. 43 (S.D.N.Y. 2010).  On appeal, although the District 

Court focused on the appellants’ failure to seek a stay of the 363 Sale and on equitable mootness 

principles, it also found that this Court had jurisdiction to enjoin successor liability claims.  See 

id. at 59-60.  In its decision, the District Court further noted that the Sale Agreement and Sale 

Order and Injunction “made clear that [New GM] would not pursue the 363 Transaction unless 

the assets were sold free and clear of those liabilities [New GM] had not agreed to assume, 
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including the Existing Products Claims of Appellants . . . .”  Id. at 48 (citing to Sale Order and 

Injunction, ¶ DD). 

13. The Sale Order and Injunction was affirmed on appeal by two different District 

Court Judges.  Id.; Parker v. Motors Liquidation Co. (In re Motors Liquidation Co.), 430 B.R. 65 

(S.D.N.Y. 2010).  There were no further appeals.7 

 Upon Approval Of The Sale Agreement And Issuance  D.
Of The Sale Order And Injunction, New GM Assumed  
Certain Narrowly Defined Liabilities, But The Bulk Of  
Old GM’s Liabilities Remained With Old GM 

 

14. Under the Sale Agreement and the Sale Order and Injunction, New GM only 

became responsible for “Assumed Liabilities.”  See Sale Agreement § 2.3(a).  These included 

liability claims for post-363 Sale accidents, as well as the Glove Box Warranty, a warranty of 

limited duration (typically three years or 36,000 miles, whichever comes first) provided at the 

time of sale for repairs and replacement of parts. New GM assumed no other Old GM warranty 

obligations, express or implied: 

The Purchaser is assuming the obligations of the Sellers pursuant to and subject to 
conditions and limitations contained in their express written warranties, which 
were delivered in connection with the sale of vehicles and vehicle components 
prior to the Closing of the 363 Transaction and specifically identified as a 
“warranty.”  The Purchaser is not assuming responsibility for Liabilities 
contended to arise by virtue of other alleged warranties, including implied 
warranties and statements in materials such as, without limitation, individual 
customer communications, owner’s manuals, advertisements, and other 
promotional materials, catalogs, and point of purchase materials.   

Sale Order and Injunction, ¶ 56 (emphasis added). 

_______________________________________ 
 
7  The Product Liability Claimants appealed the District Court’s decision, but pursuant to a stipulation so-ordered 

by the Second Circuit Court of Appeals on September 23, 2010, the appeal was withdrawn.  The Parker 
decision was also appealed, but that appeal was dismissed as equitably moot because the appellant had not 
obtained a stay pending appeal.  See Parker v. Motors Liquidation Company, Case No. 10-4882-bk (2d Cir. 
July 28, 2011). 
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15. Independent of the Assumed Liabilities under the Sale Agreement, New GM 

covenanted to perform Old GM’s recall responsibilities under federal law.  See Sale Agreement ¶ 

6.15(a).  But, with respect to pre-363 Sale accidents, there was nothing for New GM to recall.8  

Thus, New GM’s recall covenant does not create a basis for Plaintiffs to sue New GM for 

damages relating to a vehicle sold by Old GM that was involved in an accident prior to the 

closing of the 363 Sale—events that predated New GM’s very existence. 

16. All liabilities of Old GM that were not expressly defined as Assumed Liabilities 

constituted “Retained Liabilities” that remained obligations of Old GM.  Sale Agreement 

§§ 2.3(a), 2.3(b).  Retained Liabilities include the claims asserted by Plaintiffs in the Pre-Closing 

Accident Lawsuits such as:  

i. “[A]ll Product Liabilities arising in whole or in part from any accidents, 
incidents or other occurrences that happen prior to the Closing Date.”  
Sale Agreement, § 2.3(b)(ix). 
 

ii. [L]iabilities “arising out of, relating to or in connection with any 
(A) implied warranty or other implied obligation arising under statutory or 
common law without the necessity of an express warranty or 
(B) allegation, statement or writing by or attributable to Sellers.”  Sale 
Agreement § 2.3(b)(xvi), see also id. ¶ 6.15(a). This would include 
liability based on implied warranty and state consumer statutes (except 
Lemon Law claims). 
 

iii. All liabilities (other than Assumed Liabilities) of Old GM based upon 
contract, tort or any other basis.  Sale Agreement § 2.3(b)(xi).  This covers 
claims based on, among others, negligence, conspiracy, concealment and 
fraud. 

 
iv. All liabilities relating to vehicles sold by Old GM with a design defect.9  

_______________________________________ 
 
8  In any event, there are no third-party beneficiary rights granted under the Sale Agreement with respect to the 

covenant to comply with NHTSA (see Sale Agreement § 9.11), and there is no private right of action for third 
parties to sue for a breach of a recall obligation.  See Ayers v. Gen. Motors, 234 F.3d 514, 522-24 (11th Cir. 
2000); Handy v. Gen. Motors Corp., 518 F.2d 786, 787-88 (9th Cir 1975).  Thus, New GM’s recall covenant 
does not create any basis for the Plaintiffs to sue New GM. 

9 See Sale Order and Injunction, ¶ AA; see also Trusky v. Gen. Motors LLC (In re Motors Liquidation Co.), Adv. 
Proc. No. 09–09803, 2013 WL 620281, at *2 (Bankr. S.D.N.Y. Feb. 19, 2013). 
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v. All Liabilities based on the conduct of Old GM including any allegation, 

statement or writing attributable to Old GM. This covers fraudulent 
concealment type claims.  See Sale Order and Injunction, ¶ 56. 

 
vi. All claims based on the doctrine of “successor liability.”  See, e.g., Sale 

Order and Injunction, ¶ 46. 
 

 The Court’s Sale Order And Injunction Expressly Protects  E.
New GM From Litigation Over Retained Liabilities,  
And The Injunction Expressly Bars Plaintiffs From  
Initiating And Pursuing Litigation Against New GM. 

17. On July 10, 2009, the parties consummated the Sale.  New GM acquired 

substantially all of the assets of Old GM free and clear of all liens, claims and encumbrances, 

except for the narrowly defined Assumed Liabilities.  In particular, paragraphs 46, 9, and 8 of the 

Sale Order and Injunction provide that New GM would have no responsibility for any liabilities 

(except for Assumed Liabilities) relating to the operation of Old GM’s business, or the 

production of vehicles and parts before July 10, 2009: 

Except for the Assumed Liabilities expressly set forth in the [Sale Agreement] . . . 
[New GM] . . . shall [not] have any liability for any claim that arose prior to the 
Closing Date, relates to the production of vehicles prior to the Closing Date, or 
otherwise is assertable against [Old GM] . . . prior to the Closing Date . . . .  
Without limiting the foregoing, [New GM] shall not have any successor, 
transferee, derivative, or vicarious liabilities of any kind or character for any 
claims, including, but not limited to, under any theory of successor or transferee 
liability, de facto merger or continuity . . . and products . . . liability, whether 
known or unknown as of the Closing, now existing or hereafter arising, asserted 
or unasserted, fixed or contingent, liquidated or unliquidated.  
  

Sale Order and Injunction, ¶ 46 (emphasis added); see also id., ¶ 9(a) (“(i) no claims other than 

Assumed Liabilities, will be assertable against the Purchaser; (ii) the Purchased Assets [are] 

transferred to the Purchaser free and clear of all claims (other than Permitted 

Encumbrances) . . .”); and id., ¶ 8 (“All persons and entities . . . holding claims against [Old GM] 

or the Purchased Assets arising under or out of, in connection with, or in any way relating to 

[Old GM], the Purchased Assets, the operation of the Purchased Assets prior to the Closing . . . 
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are forever barred, estopped, and permanently enjoined . . . from asserting [such claims] against 

[New GM]. . . .”) (emphasis added). 

18. Anticipating the possibility that New GM might be wrongfully sued for Retained 

Liabilities, the Sale Order and Injunction permanently enjoins claimants from asserting claims of 

the type made in the Pre-Closing Accident Lawsuits: 

[A]ll persons and entities . . . holding liens, claims and encumbrances, and other 
interests of any kind or nature whatsoever, including rights or claims based on any 
successor or transferee liability, against [Old GM] or the Purchased Assets 
(whether legal or equitable, secured or unsecured, matured or unmatured, 
contingent or noncontingent, senior or subordinated), arising under or out of, in 
connection with, or in any way relating to [Old GM], the Purchased Assets, the 
operation of the Purchased Assets prior to the Closing . . . are forever barred, 
estopped, and permanently enjoined . . . from asserting against [New GM] . . . 
such persons’ or entities’ liens, claims, encumbrances, and other interests, 
including rights or claims based on any successor or transferee liability. 
 

Sale Order and Injunction, ¶ 8 (emphasis added); see also id., ¶ 47.  

19. The Court specifically found that the provisions of the Sale Order and Injunction, 

as well as the Sale Agreement, were binding on all creditors, known and unknown alike.  See 

Sale Order and Injunction, ¶ 6 (“This [Sale] Order and [Sale Agreement] “shall be binding in all 

respects upon the Debtors, their affiliates, all known and unknown creditors of, and holders of 

equity security interests in, any Debtor, including any holders of liens, claims, encumbrances, or 

other interests, including rights or claims based on any successor or transferee liability . . . .” 

(emphasis added)); see also id., ¶ 46.   

20. Because the Plaintiffs in the Phillips Action commenced a lawsuit against Old 

GM prior to the Petition Date, they were known creditors of Old GM and received notice of the 

Sale Motion and the relief requested therein.10  See Certificate of Service, filed on June 15, 2009 

_______________________________________ 
 
10  The Plaintiffs in the Phillips Action also filed four proofs of claim in Old GM’s bankruptcy case and, after 

mediation, entered into a settlement with Old GM resolving those claims.  Under the settlement, the Court 
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[Dkt. No. 973].  Upon information and belief, the Plaintiffs in the other Pre-Closing Accident 

Lawsuit had not filed a lawsuit against Old GM prior to the Petition Date, they were not listed as 

creditors on Old GM’s books and records, and therefore they received notice of the 363 Sale by 

publication. 

21. In short, except for Assumed Liabilities, claims based on Old GM vehicles 

remained the legal responsibility of Old GM, and are not the responsibility of New GM. 

22. Finally, paragraph 71 of the Sale Order and Injunction makes this Court the 

gatekeeper to enforce its own Order. It provides for this Court’s exclusive jurisdiction over 

matters and claims regarding the Sale, including jurisdiction to protect New GM against any 

Retained Liabilities of Old GM: 

This Court retains exclusive jurisdiction to enforce and implement the terms 
and provisions of this Order, the [Sale Agreement], all amendments thereto, any 
waivers and consents thereunder, and each of the agreements executed in 
connection therewith, . . ., in all respects, including, but not limited to, retaining 
jurisdiction to . . . (c) resolve any disputes arising under or related to the [Sale 
Agreement], except as otherwise provided therein, (d) interpret, implement, and 
enforce the provisions of this Order, (e) protect the Purchaser against any of the 
Retained Liabilities or the assertion of any lien, claim, encumbrance, or other 
interest, of any kind or nature whatsoever, against the Purchased Assets . . . .  
(Emphasis added.) 
 

 New GM Has Recalled Certain Vehicles  F.
And In Response, Plaintiffs Have Filed  
The Pre-Closing Accident Lawsuits 

23. New GM informed NHTSA of a recall on February 7, 2014, of 2005-2007 model 

year (MY) Chevrolet Cobalt and 2007 Pontiac G5 vehicles.  GM expanded this ignition switch 

recall on February 25, 2014 to include 2006-2007 MY Chevrolet HHR and Pontiac Solstice, 

2003-2007 MY Saturn Ion, and 2007 MY Saturn Sky vehicles, and on March 27, 2014 to include 

certain Ignition & Start Switch service parts and Ignition & Start Switch Housing Kits that may 

 
retained exclusive jurisdiction with respect to any claims thereunder.  As part of their current lawsuit, the 
Plaintiffs in the Phillips Action are seeking to undo the settlement with Old GM. 
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have been installed during repairs in some 2008-2011 MY Chevrolet HHR, 2008-2010 MY 

Pontiac Solstice, 2008-2010 MY Pontiac G5, and 2008-2010 MY Saturn Sky vehicles 

(collectively referred to as the “Cobalt/Ion Recall”).  This recall pertains to a problem with 

ignition switches in the above identified vehicles and parts manufactured by Old GM.  Pursuant 

to the Cobalt/Ion Recall, New GM is to replace the ignition switches (at no cost to the owners).  

New GM sent recall notices approved by NHTSA to all vehicle owners subject to this recall.   

24. The Cobalt/Ion Recall is underway and New GM already has started to replace 

the ignition switches.  NHTSA, as the government agency responsible for overseeing the 

technical and highly-specialized domain of automotive safety defects and recalls, administers the 

rules concerning the content, timing, and means of delivering a recall notice to affected motorists 

and dealers.  See 49 C.F.R. § 554.1; 49 U.S.C. § 30119.  Other governmental agencies and 

Congress are also examining various issues relating to the Cobalt/Ion Recall. 

25. Three of the four Pre-Closing Accident Lawsuits (as well as many of the 

Purported Edwards Plaintiffs (as defined below)) that are the subject of this Motion concerns 

vehicles that are the subject of the Cobalt/Ion Recall, and the Feinberg Protocol.   

26. In addition to the Cobalt/Ion Recall, New GM has also instituted recalls for other 

model vehicles that concern different issues.  The vehicle at issue in the Phillips Action is 

subject to a different ignition switch recall that is not eligible for the Feinberg 

Protocol.  Moreover, while the Plaintiffs in the Phillips Action assert that the subject 2004 

Chevrolet Malibu Classic was subject to recalls related to electric power steering and increased 

resistance in the Body Control Module, these recalls are inapplicable to the subject model 

vehicle.  Even so, given the date of the accident in question, the Phillips’ vehicle has not been in 

use since before the 363 Sale closed. 
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27. After the Cobalt/Ion Recall was announced, the Plaintiffs filed the Pre-Closing 

Accident Lawsuits against New GM, each of which has its genesis in accidents that occurred 

prior to the closing of the 363 Sale.  It is expected that the number of Pre-Closing Accident 

Lawsuits will increase. 

28. The Pre-Closing Accident Lawsuits assert claims that are barred by the Sale 

Agreement and the Sale Order and Injunction.  Each of the Pre-Closing Accident Lawsuits are 

premised on an accident involving a vehicle manufactured and sold by Old GM that occurred 

prior to the closing of the 363 Sale.  In their complaints, the Plaintiffs conflate Old GM and 

New GM, but the Sale Order and Injunction is clear that New GM is a separate entity from 

Old GM (see Sale Order and Injunction, ¶ R), and is not liable for successor liability claims (see, 

e.g., id., ¶¶ 46, 47).  Claims based on that factual predicate are Retained Liabilities and may not 

be brought against New GM.   

29. This Court is uniquely situated to enforce its own Order.  By this Motion, New 

GM requests that the Court enforce the Sale Order and Injunction by directing Plaintiffs (i) to 

cease and desist from pursuing claims for Retained Liabilities of Old GM against New GM, and 

(ii) to dismiss with prejudice the Pre-Closing Accident Lawsuits immediately.   

 The Pre-Closing Accident Lawsuits G.

30. While the Plaintiffs in the Pre-Closing Accident Lawsuits contort allegations in an 

effort to frame a cause of action against New GM, their efforts are futile.  As demonstrated in the 

chart below, each of the complaints/petitions in the Pre-Closing Accident Lawsuits concern (i) a 

vehicle manufactured and sold by Old GM, and not New GM, and (ii) an accident that occurred 

prior to the Closing Date of the 363 Sale:11  

_______________________________________ 
 
11  As noted above, certain similar lawsuits not listed in the chart have been voluntarily dismissed, without 

prejudice, by the Plaintiffs, pending their review of the Feinberg Protocol. 
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 Plaintiff Name Date of Accident12 Vehicle Year and Model 

1 Phillips October 18, 2005 2004 Chevy Malibu Classic 

2 Boyd13 January 22, 2008 (Marino) 

September 13, 2008 (Suarez-
Marquez) 

2007 Chevy Cobalt  

2006 Chevy Cobalt 

3 Vest May 2, 2006 2005 Chevy Cobalt 

4 Abney14 July 4, 2009 (Gray) 

July 6, 2009 (Page, A.) 

July 6, 2009 (Page, S.) 

July 9, 2009 (Stivers) 

2006 Chevy Cobalt 

2008 Chevy Cobalt 

2009 Chevy Cobalt 

2006 Chevy Cobalt 

 
31. In addition to the Plaintiffs set forth in the chart above, a group of over 150 

would-be plaintiffs (collectively, the “Purported Edwards Plaintiffs”), who are represented by 

counsel already involved in the Ignition Switch Motion to Enforce and in the Multi-District 

Litigation (“MDL”) currently pending in the Southern District of New York relating to the 

Ignition Switch Actions, filed a motion (“Motion for Leave”) on July 31, 2014 with the MDL 

court – and not this Court -- seeking leave to file a consolidated complaint against New GM 

based on claims that emanate from accidents that occurred prior to the closing of the 363 Sale. 

32. Also on July 31, 2014, the Purported Edwards Plaintiffs filed with this Court a 

Notice of Filing of Motion for Leave to File Omnibus Complaint with MDL Court [Dkt. No. 

12796]  (“Notice of Filing”), which discusses the Motion for Leave, but does not seek relief 

_______________________________________ 
 
12  Names in parentheses denote the individual plaintiffs that were in the referenced accidents. 

13  The Boyd Action concerns four different accidents, two that occurred prior to the closing of the 363 Sale and 
two that occurred after the closing of the 363 Sale.  This Motion to Enforce concerns only the two accidents that 
occurred prior to the closing of the 363 Sale, and which are referenced in the chart above. 

14  The Abney Action was filed on behalf of 658 plaintiffs and concerns hundreds of different accidents, four of 
which occurred prior to the closing of the 363 Sale; the remainder occurred after the closing of the 363 Sale.  
This Motion to Enforce concerns only the four accidents that occurred prior to the closing of the 363 Sale, and 
which are referenced in the chart above. 
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from this Court.15  In their Notice of Filing, the Purported Edwards Plaintiff clearly recognize 

that their purported claims are subject to the injunction provisions contained in the Sale Order 

and Injunction.  See Notice of Filing, ¶ 3 (asserting that the Purported Edwards Plaintiffs are 

“mindful of this Court’s sale order, plan injunction and various stay stipulations” and that if the 

Motion for Leave was granted, the Purported Edwards Plaintiffs “expect to enter into a stay 

stipulation” with respect to their claims so this Court can conduct an “orderly and coordinated 

process”).  Yet, instead of filing the Motion for Leave in this Court – which would have been the 

proper procedure in view of the Court’s exclusive jurisdiction over this issue -- they inexplicably 

filed the Motion for Leave with the MDL court.  Given their actions, the Purported Edwards 

Plaintiffs are, for purposes herein, included within the defined term “Plaintiffs.” 

33. The Plaintiffs in the Pre-Closing Accident Lawsuits allege various facts based on 

New GM’s recent recalls of various models of pre-closing date vehicles.  However, such recalls 

do not change the fact that New GM did not assume these liabilities.  All of the accidents and 

injuries at issue in these lawsuits occurred prior to the closing date of the 363 Sale and therefore 

relate solely to Old GM’s conduct.  Plaintiffs have not, and cannot, allege any cognizable facts 

against New GM that would form the basis of valid claims against New GM. 

 New GM Has Adopted the Feinberg Protocol H.

34. On April 1, 2014, New GM announced that it retained Kenneth Feinberg as a 

consultant to explore and evaluate actions it may take to assist families of accident victims 

whose vehicles were the subject of the Cobalt/Ion Recall.  Mr. Feinberg was asked to consider, 

in an independent, balanced and objective manner, the options available to New GM for 

_______________________________________ 
 
15  A copy of the Notice of Filing is annexed hereto as Exhibit “H.” 
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addressing issues related to the Cobalt/Ion Recall and possible compensation for accident 

victims. 

35. On or about June 30, 2014, Mr. Feinberg presented his protocol to the public.  

The Feinberg Protocol sets forth the eligibility and process requirements for individual claimants 

to submit and settle claims alleging that a defective ignition switch subject to the Cobalt/Ion 

Recall caused a death or physical injury in an automobile accident.  The individual on whose 

behalf a claim is filed must have been the driver, a passenger, a pedestrian, or the occupant of 

another vehicle in an accident involving one of the “Eligible Vehicles” (as defined in the 

Feinberg Protocol).  Pursuant to the Feinberg Protocol, claims will be accepted beginning August 

1, 2014. 

36. The Feinberg Protocol creates a Claims Resolution Facility (“Facility”) under 

which Mr. Feinberg (as an independent administrator) will process and evaluate claims to 

determine: (i) whether a submitted claim meets the eligibility requirements under the Feinberg 

Protocol, and (ii) the compensation to be paid for eligible claims.  The Facility is authorized to 

process only those eligible claims involving death or physical injury (as defined in the Feinberg 

Protocol) caused by a defective ignition switch in an Eligible Vehicle.  No claims for economic 

injury or other allegations of damage (whether based on a defective ignition switch or otherwise) 

are eligible under the Feinberg Protocol. 

37. Accident victims who are eligible under the Feinberg Protocol may choose to 

participate in that program and, if their claims are accepted, will be compensated in an amount 

determined by the Facility.  Claimant eligibility and compensation awards under the Feinberg 

Protocol are decided by Mr. Feinberg in his sole discretion.  Eligible accident victims who fail or 

decline to opt into the Feinberg Protocol, and other parties who are not eligible under the 
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Feinberg Protocol, are barred pursuant to the Sale Order and Injunction from asserting claims 

against New GM that are based on Retained Liabilities of Old GM.16 

NEW GM’S ARGUMENT TO ENFORCE THE COURT’S 
SALE ORDER AND INJUNCTION AGAINST THE 

PLAINTIFFS IN THE PRE-CLOSING ACCIDENT LAWSUITS 

38. The Plaintiffs in the Pre-Closing Accident Lawsuits do not have the choice of 

simply ignoring the Court’s Sale Order and Injunction.  As the Supreme Court expressed in its 

Celotex decision:   

If respondents believed the Section 105 Injunction was improper, they should 
have challenged it in the Bankruptcy Court, like other similarly situated bonded 
judgment creditors have done . . .  Respondents chose not to pursue this course of 
action, but instead to collaterally attack the Bankruptcy Court’s Section 105 
Injunction in the federal courts in Texas.  This they cannot be permitted to do 
without seriously undercutting the orderly process of the law.   

514 U.S. at 313.  These settled principles bind Plaintiffs in the Pre-Closing Accident Lawsuits.  

Those who purchased vehicles from Old GM and were involved in accidents that occurred before 

the 363 Sale are subject to the terms of the Court’s Sale Order and Injunction, whether they were 

known or unknown by Old GM at the time, and are barred by this Court’s Injunction from suing 

New GM on account of Old GM’s Retained Liabilities. 

 This Court’s Sale Order And  A.
Injunction Should Be Enforced 

39. It is well settled that a “Bankruptcy Court plainly ha[s] jurisdiction to interpret 

and enforce its own prior orders.”  See Travelers Indem. Co. v. Bailey, 557 U.S. 137, 151 (2009); 

In re Wilshire Courtyard, 729 F.3d 1279, 1290 (9th Cir. 2013) (affirming bankruptcy court’s 

post-confirmation jurisdiction to interpret and enforce its orders; “[i]nterpretation of the Plan and 

_______________________________________ 
 
16  The Plaintiffs in the Boyd, Vest and Abney Actions, as well as many of the Purported Edwards Plaintiffs, may be 

eligible under the Feinberg Protocol.  While the Plaintiffs in the Philips Action are not eligible under the 
Feinberg Protocol (as their accident did not concern an Eligible Vehicle), they have already received 
compensation from the Old GM bankruptcy estate pursuant to their previous settlement with Old GM. 
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Confirmation Order is the only way for a court to determine the essential character of the 

negotiated Plan transactions in a way that reflects the deal the parties struck in chapter 11 

proceedings”); In re Cont’l Airlines, Inc., 236 B.R. 318, 326 (Bankr. D. Del. 1999) (“In the 

bankruptcy context, courts have specifically, and consistently, held that the bankruptcy court 

retains jurisdiction, inter alia, to enforce its confirmation order.”); U.S. Lines, Inc. v. GAC 

Marine Fuels, Ltd. (In re McClean Indus., Inc.), 68 B.R. 690, 695 (Bankr. S.D.N.Y. 1986) (“[a]ll 

courts, whether created pursuant to Article I or Article III, have inherent contempt power to 

enforce compliance with their lawful orders.  The duty of any court to hear and resolve legal 

disputes carries with it the power to enforce the order.”).  In addition, Section 105(a) of the 

Bankruptcy Code provides that “[t]he court may issue any order, process, or judgment that is 

necessary or appropriate to carry out” the Bankruptcy Code’s provisions, and this section 

“codif[ies] the bankruptcy court’s inherent power to enforce its own orders.”  Back v. LTV Corp. 

(In re Chateaugay Corp.), 213 B.R. 633, 640 (S.D.N.Y. 1997); 11 U.S.C. § 105(a). 

40. Consistent with these authorities, this Court retained subject matter jurisdiction to 

enforce its Sale Order and Injunction.  Indeed, this is not the first time that this Court has been 

asked to enforce its injunction against plaintiffs improperly seeking to sue New GM for Old 

GM’s Retained Liabilities.  See In re Motors Liquidation Co., No. 09-50026 (REG), 2011 WL 

6119664 (Bankr. S.D.N.Y. 2011) (ordering various plaintiffs to dismiss with prejudice civil 

actions in which they had brought claims against New GM that are barred by the Sale Order and 

Injunction); Castillo v. Gen. Motors Co. (In re Motors Liquidation Co.), Adv. Proc. No. 09-

00509 (Bankr. S.D.N.Y.), Hr’g Tr. 9:3-9:14, May 6, 2010 (“when you are looking for a 

declaratory judgment on an agreement that I approved [i.e., the Sale Agreement] that was 

affected by an order that I entered [i.e., the Sale Order and Injunction], and with the issues 

permeated by bankruptcy law as they are, and which also raise issues as to one or more 
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injunctions that I entered, how in the world would you have brought this lawsuit in Delaware 

Chancery Court.  I’m not talking about getting in personam jurisdiction or whether you can 

get venue over a Delaware corporation in Delaware.  I’m talking about what talks and walks 

and quacks like an intentional runaround of something that’s properly on the watch of the 

U.S. Bankruptcy Court for the Southern District of New York.” (emphasis added)); Castillo, 

2012 WL 1339496 (entering judgment in favor of New GM) (affirmed by 500 B.R. 333, 335 

(S.D.N.Y. 2013)); see also Trusky, 2013 WL 620281, at *2  (finding that “claims for design 

defects [of 2007-2008 Chevrolet Impalas] may not be asserted against New GM and that “New 

GM is not liable for Old GM’s conduct or alleged breaches of warranty”). 

41. New GM also recently filed a motion to enforce the Sale Order and Injunction 

against the plaintiffs who filed the Ignition Switch Actions.  Recognizing its continuing 

jurisdiction over the issues raised in those actions, this Court entered Scheduling Orders on May 

16, 2014 and July 11, 2014, establishing procedures for the resolution of the issues raised in that 

motion by this Court. 

42. Much like the plaintiffs in the Ignition Switch Actions, and contrary to New GM’s 

bargained for rights under the Sale Agreement and the Court’s Sale Order and Injunction, 

Plaintiffs in the Pre-Closing Accident Lawsuits are suing New GM for alleged defects in Old 

GM vehicles.  Plaintiffs may not simply ignore the Court’s injunction through these collateral 

attacks, especially when the Sale Order and Injunction is a final order no longer subject to 

appeal.  See Celotex, 514 U.S. at 306, 313 (“‘persons subject to an injunctive order issued by a 

court with jurisdiction are expected to obey that decree until it is modified or reversed’”) 

(quoting GTE Sylvania, Inc. v. Consumers Union of U.S., Inc., 445 U.S. 375, 386 (1980)); Pratt 

v. Ventas, Inc., 365 F.3d 514, 520 (6th Cir. 2004) (applying doctrine to dismiss suits filed in 

violation of injunction in confirmation order entered by bankruptcy court); In re McGhan, 288 
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F.3d 1172, 1180-81 (9th Cir. 2002) (applying doctrine to enforce discharge order in favor of 

debtors and holding that only the bankruptcy court could grant relief from the order); see also In 

re Gruntz, 202 F.3d 1074, 1082 (9th Cir. 2000) (applying this doctrine in the context of an 

automatic stay entered by the bankruptcy court); Spartan Mills v. Bank of Am. Ill., 112 F.3d 1251 

(4th Cir. 1997) (applying doctrine to bankruptcy court order approving sales of assets free and 

clear of liens). 

 New GM Is Not Liable For Damages Arising From B.
Accidents That Took Place Prior to the Closing Of The 363 Sale 

43. The Sale Order and Injunction could not be more clear.  Retained Liabilities of 

Old GM for which New GM has no liability expressly include “all Product Liabilities arising in 

whole or in part from any accidents, incidents or other occurrences that happen prior to the 

Closing Date.”  Sale Agreement, § 2.3(b)(ix).  “Product Liabilities” was defined by the Sale 

Agreement as  

all Liabilities to third parties for death, personal injury, or other injury to Persons 
or damage to property caused by motor vehicles designed for operation on public 
roadways or by the component parts of such motor vehicles and, in each case, 
manufactured, sold or delivered by Sellers (collectively, “Product Liabilities”) . . . 

Sale Agreement, § 2.3(a)(ix). 

44. In its objection to the 363 Sale, the Ad Hoc Committee of Consumer Victims 

recognized that while New GM was agreeing to assume certain liabilities of Old GM, it was not 

agreeing to assume “Product Liabilities” arising out of accidents that took place prior to the 363 

Sale.  The Ad Hoc Committee of Consumer Victims argued, among other things, that New GM’s 

refusal to “assume successor for pre-closing product liability claims . . . [was] not in good faith.”  

Objection to 363 Sale by Ad Hoc Committee of Consumer Victims [Dkt. No. 1997], ¶ 33.  As 

noted, the Court considered that and other objections, and after a contested hearing, overruled all 
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objections to the Sale Motion, including those raised by the Ad Hoc Committee of Consumer 

Victims.17  See Sale Order and Injunction, ¶ 2. 

45. In addition, the Court previously was asked to decide whether a claim against 

New GM that was based on a prepetition accident was barred by the Sale Order and Injunction.   

Specifically, after the Estate of Beverly Deutsch (“Deutsch”) commenced a state court action 

against New GM that arose from an accident in June, 2007, New GM asked this Court to enjoin 

Deutsch from prosecuting the state court action because it was barred by the terms of the Sale 

Agreement and Sale Order and Injunction.  While the issue in Deutsch concerned an 

interpretation of the difference between “accident” and “incident” (as Deutsch argued that the 

accident occurred before the 363 Sale, but the death of the driver was a separate “incident” that 

occurred after the 363 Sale), the end result is applicable here.  Deutsch did not have a claim 

against New GM because the accident occurred prior to the closing of the 363 Sale.18 

46. Like the claimant in Deutsch, Plaintiffs have no claims against New GM.  The 

claims asserted by the Plaintiffs in each of the Pre-Closing Accident Lawsuits (i) concern a 

vehicle manufactured and sold by Old GM; (ii) arise directly from an accident that occurred prior 

to the Closing Date; and (iii) arise from the vehicles’ operation or performance.  Accordingly, 

Plaintiffs’ claims in the Pre-Closing Accident Lawsuits fit squarely within the definition of 

Retained Liabilities in Section 2.3(b)(ix) of the Sale Agreement.  Such claims were not assumed 

by New GM as part of the 363 Sale but were, for all purposes, retained by Old GM.  Thus, 

Plaintiffs’ prosecution against New GM of the Pre-Closing Accident Lawsuits is a direct 
_______________________________________ 
 
17  The Ad Hoc Committee of Consumer Victims had “more than 300 members who each have product liability 

tort claims involving personal injuries (including derivative claims and wrongful death claims) against GM.”  
Objection to 363 Sale by Ad Hoc Committee of Consumer Victims, ¶ 4. 

18  See “Decision on New GM’s Motion to Enforce Section 363 Order With Respect To Product Liability Claim of 
Estate of Beverly Deutsch,” dated January 5, 2011 [Dkt. No. 8383] (“Deutsch Decision”).  A copy of the 
Deutsch Decision is annexed hereto as Exhibit “I.” 
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violation of the Sale Order and Injunction, and Plaintiffs should be barred from continuing to 

prosecute those cases. 

 New GM Cannot Be Held Liable For  C.
Old GM’s Alleged Conduct, Either  
Directly Or As Old GM’s Alleged “Successor” 
 

47. Each of the Pre-Closing Accident Lawsuits involve vehicles manufactured and 

sold by Old GM prior to the Sale Order and Injunction.  See Chart, supra, at ¶ 30.   The 

complaints in the Pre-Closing Accident Lawsuits are similar, and while they reflect an effort to 

plead around the Court’s Sale Order and Injunction, they in fact all make the same allegations 

concerning Old GM:  it designed and sold vehicles with a defect that caused personal injuries 

prior to the closing of the 363 Sale.  Additionally, they all seek to hold New GM liable for 

damages based on Old GM’s conduct—claims that are prohibited by the Sale Order and 

Injunction.  In short, as this Court previously held, New GM did not assume any liabilities based 

on Old GM’s conduct or design defects in any of Old GM’s vehicles.  See Trusky, 2013 WL 

620281, at *2.  

48. Similarly, by conflating Old GM and New GM, Plaintiffs attempt to impose 

“successor” liability upon New GM, but New GM is not a successor to Old GM and did not 

assume any liabilities in connection with successor or transferee liability.  This is expressly 

provided by the Court’s Sale Order and Injunction: 

The Purchaser shall not be deemed, as a result of any action taken in connection 
with the [Sale Agreement] or any of the transactions or documents ancillary 
thereto or contemplated thereby or in connection with the acquisition of the 
Purchased Assets, to:  (i) be a legal successor, or otherwise be deemed a successor 
to the Debtors (other than with respect to any obligations arising under the 
Purchased Assets from and after the Closing); (ii) have, de facto or otherwise, 
merged with or into the Debtors; or (iii) be a mere continuation or substantial 
continuation of the Debtors or the enterprise of the Debtors.  Without limiting the 
foregoing, the Purchaser (New GM) shall not have any successor, transferee, 
derivative, or vicarious liabilities of any kind or character for any claims, 
including, but not limited to, under any theory of successor or transferee liability, 
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de facto merger or continuity, environmental, labor and employment, and 
products or antitrust liability, whether known or unknown as of the Closing, now 
existing or hereafter arising, asserted, or unasserted, fixed or contingent, 
liquidated or unliquidated.   

Sale Order and Injunction ¶ 46; see also id., ¶¶ AA, BB, DD, 6, 7, 8, 10 and 47; Sale Agreement 

§ 9.19. 

49. Plaintiffs’ successor liability allegations are simply a violation of this Court’s 

Sale Order and Injunction.  But whether or not they expressly allege successor liability, 

Plaintiffs’ claims against New GM based on Old GM’s conduct are essentially successor liability 

claims cast in a different way and are precluded by that Order. 

 Plaintiffs’ Warranty Assertions Do Not Enable Them D.
To Circumvent The Court’s Sale Order And Injunction 

50. The Glove Box Warranty is for a limited duration and all of the vehicles that are 

the subject of the Pre-Closing Accident Lawsuits were sold considerably more than three years 

ago (the most recent accident occurred almost six years ago).  Thus, the Glove Box Warranty for 

each vehicle at issue has expired.  In any event, the Glove Box Warranty provides only for 

repairs and replacement parts.     

51. This distinction is not unique to Old GM’s Sale.  In the Chrysler bankruptcy case, 

the court likewise found that the assumed liabilities were limited to the standard limited warranty 

of repair issued in connection with sales of vehicles.  See, e.g., Burton v. Chrysler Group, LLC 

(In re Old Carco LLC), 492 B.R. 392, 404 (Bankr. S.D.N.Y. 2013) (“New Chrysler did agree to 

honor warranty claims — the Repair Warranty.  None of the statements attributed to New 

Chrysler state or imply that it assumed liability to pay consequential or other damages based 

upon pre-existing defects in vehicles manufactured and sold by Old Carco.”). 

52. Similarly, the Sale Agreement and the Sale Order and Injunction provide that the 

implied warranty claims asserted by Plaintiffs here are Retained Liabilities for which New GM is 
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not responsible.  See Sale Order and Injunction, ¶ 56 (New GM “is not assuming responsibility 

for Liabilities contended to arise by virtue of other alleged warranties, including implied 

warranties and statements in materials such as, without limitation, individual customer 

communications, owner’s manuals, advertisements, and other promotional materials, catalogs 

and point of purchase materials.” (emphasis added)); see also Sale Agreement § 2.3(b)(xvi) (one 

of the Retained Liabilities of Old GM was any liabilities “arising out of, related to or in 

connection with any (A) implied warranty or other implied obligation arising under statutory or 

common law without the necessity of an express warranty or (B) allegation, statement or writing 

by or attributable to [Old GM].” (emphasis added)). 

53. In short, any breach of warranty claims Plaintiffs pursue relating to Old GM 

vehicles (whether express or implied) improperly seek damages against New GM in violation of 

the Sale Order and Injunction. 

CONCLUSION 

54. New GM was created to purchase the assets of Old GM pursuant to the Sale 

Agreement.  The limited category of liabilities it agreed to assume as part of the purchase was 

the product of a negotiated bargain, which was approved by this Court in July 2009.  Plaintiffs in 

the Pre-Closing Accident Lawsuits have completely ignored this; they improperly treat New GM 

and Old GM interchangeability and are pursuing Old GM claims that they cannot lawfully 

pursue against New GM; and they wrongfully have filed suit in violation of this Court’s Sale 

Order and Injunction.   

55. New GM has no liability or responsibility for the Retained Liability claims 

asserted in the Pre-Closing Accident Lawsuits and, under the Sale Order and Injunction, 

Plaintiffs in such Actions are enjoined from bringing them against New GM.  See, e.g., Sale 

Order and Injunction, ¶¶ 8, 47.  Accordingly, the Court should enforce the terms of its Sale Order 
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and Injunction by ordering Plaintiffs to promptly dismiss the Pre-Closing Accident Lawsuits, and 

to cease and desist from all efforts to assert such claims against New GM that are barred by the 

Sale Order and Injunction. Of course, as noted, those Plaintiffs eligible to participate in the 

Feinberg Protocol may do so. 

NOTICE AND NO PRIOR REQUESTS 

56. Notice of this Motion has been provided to (a) counsel for Plaintiffs in each of the 

Pre-Closing Accident Lawsuits, (b) counsel for Motors Liquidation Company General 

Unsecured Creditors Trust, and (c) the Office of the United States Trustee.  New GM submits 

that such notice is sufficient and no other or further notice need be provided. 

57. No prior request for the relief sought in this Motion has been made to this or any 

other Court. 
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WHEREFORE, New GM respectfully requests that this Court: (i) enter an order 

substantially in the form set forth as Exhibit “J” hereto, granting the relief sought herein; and (ii) 

grant New GM such other and further relief as the Court may deem just and proper. 

Dated: New York, New York 
August 1, 2014   Respectfully submitted, 

 
_/s/ Arthur Steinberg_____________         
Arthur Steinberg 
Scott Davidson 
KING & SPALDING LLP 
1185 Avenue of the Americas 
New York, New York  10036 
Telephone:  (212) 556-2100 
Facsimile:  (212) 556-2222 
 
Richard C. Godfrey, P.C. (admitted pro hac vice) 
Andrew B. Bloomer, P.C. (admitted pro hac vice) 
KIRKLAND & ELLIS LLP 
300 North LaSalle 
Chicago, IL 60654 
Telephone: (312) 862-2000 
Facsimile: (312) 862-2200 

 
Attorneys for General Motors LLC 
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AMENDED AND RESTATED MASTER SALE AND PURCHASE AGREEMENT 

THIS AMENDED AND RESTATED MASTER SALE AND PURCHASE 
AGREEMENT (this “Agreement”), dated as of June 26, 2009, is made by and among General 
Motors Corporation, a Delaware corporation (“Parent”), Saturn LLC, a Delaware limited liability 
company (“S LLC”), Saturn Distribution Corporation, a Delaware corporation (“S 
Distribution”), Chevrolet-Saturn of Harlem, Inc., a Delaware corporation (“Harlem,” and 
collectively with Parent, S LLC and S Distribution, “Sellers,” and each a “Seller”), and 
NGMCO, Inc., a Delaware corporation and successor-in-interest to Vehicle Acquisition 
Holdings LLC, a Delaware limited liability company (“Purchaser”). 

WHEREAS, on June 1, 2009 (the “Petition Date”), the Parties entered into that certain 
Master Sale and Purchase Agreement (the “Original Agreement”), and, in connection therewith, 
Sellers filed voluntary petitions for relief (the “Bankruptcy Cases”) under Chapter 11 of Title 11, 
U.S.C. §§ 101 et seq., as amended (the “Bankruptcy Code”), in the United States Bankruptcy 
Court for the Southern District of New York (the “Bankruptcy Court”); 

WHEREAS, pursuant to Sections 363 and 365 of the Bankruptcy Code, Sellers desire to 
sell, transfer, assign, convey and deliver to Purchaser, and Purchaser desires to purchase, accept 
and acquire from Sellers all of the Purchased Assets (as hereinafter defined) and assume and 
thereafter pay or perform as and when due, or otherwise discharge, all of the Assumed Liabilities 
(as hereinafter defined), in each case, in accordance with the terms and subject to the conditions 
set forth in this Agreement and the Bankruptcy Code; 

WHEREAS, on the Petition Date, Purchaser entered into equity subscription agreements 
with each of Canada, Sponsor and the New VEBA (each as hereinafter defined), pursuant to 
which Purchaser has agreed to issue, on the Closing Date (as hereinafter defined), the Canada 
Shares, the Sponsor Shares, the VEBA Shares, the VEBA Note and the VEBA Warrant (each as 
hereinafter defined); 

WHEREAS, pursuant to the equity subscription agreement between Purchaser 
and Canada, Canada has agreed to (i) contribute on or before the Closing Date an amount of 
Indebtedness (as hereinafter defined) owed to it by General Motors of Canada Limited 
(“GMCL”), which results in not more than $1,288,135,593 of such Indebtedness remaining an 
obligation of GMCL, to Canada immediately following the Closing (the “Canadian Debt 
Contribution”) and (ii) exchange immediately following the Closing the $3,887,000,000 loan to 
be made by Canada to Purchaser for additional shares of capital stock of Purchaser; 

WHEREAS, the transactions contemplated by this Agreement are in furtherance of the 
conditions, covenants and requirements of the UST Credit Facilities (as hereinafter defined) and 
are intended to result in a rationalization of the costs, capitalization and capacity with respect to 
the manufacturing workforce of, and suppliers to, Sellers and their Subsidiaries (as hereinafter 
defined);  

WHEREAS, it is contemplated that Purchaser may, in accordance with the terms of this 
Agreement, prior to the Closing (as hereinafter defined), engage in one or more related 
transactions (the “Holding Company Reorganization”) generally designed to reorganize 
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Purchaser and one or more newly-formed, direct or indirect, wholly-owned Subsidiaries of 
Purchaser into a holding company structure that results in Purchaser becoming a direct or 
indirect, wholly-owned Subsidiary of a newly-formed Delaware corporation (“Holding 
Company”); and 

WHEREAS, it is contemplated that Purchaser may, in accordance with the terms of this 
Agreement, direct the transfer of the Purchased Assets on its behalf by assigning its rights to 
purchase, accept and acquire the Purchased Assets and its obligations to assume and thereafter 
pay or perform as and when due, or otherwise discharge, the Assumed Liabilities, to Holding 
Company or one or more newly-formed, direct or indirect, wholly-owned Subsidiaries of 
Holding Company or Purchaser. 

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements 
contained in this Agreement, and for other good and valuable consideration, the value, receipt 
and sufficiency of which are acknowledged, the Parties (as hereinafter defined) hereby agree as 
follows: 

ARTICLE I 
DEFINITIONS 

Section 1.1 Defined Terms.  As used in this Agreement, the following terms 
have the meanings set forth below or in the Sections referred to below: 

“Adjustment Shares” has the meaning set forth in Section 3.2(c)(i). 

“Advisory Fees” has the meaning set forth in Section 4.20. 

“Affiliate” has the meaning set forth in Rule 12b-2 of the Exchange Act. 

“Affiliate Contract” means a Contract between a Seller or a Subsidiary of a Seller, on the 
one hand, and an Affiliate of such Seller or Subsidiary of a Seller, on the other hand. 

“Agreed G Transaction” has the meaning set forth in Section 6.16(g)(i). 

“Agreement” has the meaning set forth in the Preamble. 

“Allocation” has the meaning set forth in Section 3.3. 

“Alternative Transaction” means the sale, transfer, lease or other disposition, directly or 
indirectly, including through an asset sale, stock sale, merger or other similar transaction, of all 
or substantially all of the Purchased Assets in a transaction or a series of transactions with one or 
more Persons other than Purchaser (or its Affiliates). 

“Ancillary Agreements” means the Parent Warrants, the UAW Active Labor 
Modifications, the UAW Retiree Settlement Agreement, the VEBA Warrant, the Equity 
Registration Rights Agreement, the Bill of Sale, the Assignment and Assumption Agreement, the 
Novation Agreement, the Government Related Subcontract Agreement, the Intellectual Property 
Assignment Agreement, the Transition Services Agreement, the Quitclaim Deeds, the 
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Assignment and Assumption of Real Property Leases, the Assignment and Assumption of 
Harlem Lease, the Master Lease Agreement, the Subdivision Master Lease (if required), the 
Saginaw Service Contracts (if required), the Assignment and Assumption of Willow Run Lease, 
the Ren Cen Lease, the VEBA Note and each other agreement or document executed by the 
Parties pursuant to this Agreement or any of the foregoing and each certificate and other 
document to be delivered by the Parties pursuant to ARTICLE VII. 

“Antitrust Laws” means all Laws that (i) are designed or intended to prohibit, restrict or 
regulate actions having the purpose or effect of monopolization or restraint of trade or the 
lessening of competition through merger or acquisition or (ii) involve foreign investment review 
by Governmental Authorities.   

“Applicable Employee” means all (i) current salaried employees of Parent and (ii) current 
hourly employees of any Seller or any of its Affiliates (excluding Purchased Subsidiaries and any 
dealership) represented by the UAW, in each case, including such current salaried and current 
hourly employees who are on (a) long-term or short-term disability, military leave, sick leave, 
family medical leave or some other approved leave of absence or (b) layoff status or who have 
recall rights. 

“Arms-Length Basis” means a transaction between two Persons that is carried out on 
terms no less favorable than the terms on which the transaction would be carried out by unrelated 
or unaffiliated Persons, acting as a willing buyer and a willing seller, and each acting in his own 
self-interest. 

“Assignment and Assumption Agreement” has the meaning set forth in Section 7.2(c)(v). 

“Assignment and Assumption of Harlem Lease” has the meaning set forth in Section 
7.2(c)(xiii). 

“Assignment and Assumption of Real Property Leases” has the meaning set forth in 
Section 7.2(c)(xii). 

“Assignment and Assumption of Willow Run Lease” has the meaning set forth in Section 
6.27(e). 

“Assumable Executory Contract” has the meaning set forth in Section 6.6(a). 

“Assumable Executory Contract Schedule” means Section 1.1A of the Sellers’ Disclosure 
Schedule. 

“Assumed Liabilities” has the meaning set forth in Section 2.3(a). 

“Assumed Plans” has the meaning set forth in Section 6.17(e). 

“Assumption Effective Date” has the meaning set forth in Section 6.6(d). 

“Bankruptcy Avoidance Actions” has the meaning set forth in Section 2.2(b)(xi). 
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“Bankruptcy Cases” has the meaning set forth in the Recitals. 

“Bankruptcy Code” has the meaning set forth in the Recitals. 

“Bankruptcy Court” has the meaning set forth in the Recitals. 

“Benefit Plans” has the meaning set forth in Section 4.10(a). 

“Bidders” has the meaning set forth in Section 6.4(c). 

“Bids” has the meaning set forth in Section 6.4(c). 

“Bill of Sale” has the meaning set forth in Section 7.2(c)(iv). 

“Business Day” means any day that is not a Saturday, Sunday or other day on which 
banks are required or authorized by Law to be closed in the City of New York, New York. 

“CA” has the meaning set forth in Section 6.16(g)(i).  

“Canada” means 7176384 Canada Inc., a corporation organized under the Laws of 
Canada, and a wholly-owned subsidiary of Canada Development Investment Corporation, and its 
successors and assigns. 

“Canada Affiliate” has the meaning set forth in Section 9.22. 

“Canada Shares” has the meaning set forth in Section 5.4(c). 

“Canadian Debt Contribution” has the meaning set forth in the Recitals.   

“Claims” means all rights, claims (including any cross-claim or counterclaim), 
investigations, causes of action, choses in action, charges, suits, defenses, demands, damages, 
defaults, assessments, rights of recovery, rights of set-off, rights of recoupment, litigation, third 
party actions, arbitral proceedings or proceedings by or before any Governmental Authority or 
any other Person, of any kind or nature, whether known or unknown, accrued, fixed, absolute, 
contingent or matured, liquidated or unliquidated, due or to become due, and all rights and 
remedies with respect thereto. 

“Claims Estimate Order” has the meaning set forth in Section 3.2(c)(i). 

“Closing” has the meaning set forth in Section 3.1. 

“Closing Date” has the meaning set forth in Section 3.1. 

“Collective Bargaining Agreement” means any collective bargaining agreement or other 
written or oral agreement, understanding or mutually recognized past practice with respect to 
Employees, between any Seller (or any Subsidiary thereof) and any labor organization or other 
Representative of Employees (including the UAW Collective Bargaining Agreement, local 
agreements, amendments, supplements and letters and memoranda of understanding of any 
kind).  
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“Common Stock” has the meaning set forth in Section 5.4(b). 

“Confidential Information” has the meaning set forth in Section 6.24. 

“Confidentiality Period” has the meaning set forth in Section 6.24. 

“Continuing Brand Dealer Agreement” means a United States dealer sales and service 
Contract related to one or more of the Continuing Brands, together with all other Contracts 
between any Seller and the relevant dealer that are related to the dealership operations of such 
dealer other than Contracts identified on Section 1.1B of the Sellers’ Disclosure Schedule, each 
of which Contract identified on Section 1.1B of the Sellers’ Disclosure Schedule shall be deemed 
to be a Rejectable Executory Contract.  

“Continuing Brands” means each of the following vehicle line-makes, currently 
distributed in the United States by Parent or its Subsidiaries: Buick, Cadillac, Chevrolet and 
GMC. 

“Contracts” means all purchase orders, sales agreements, supply agreements, distribution 
agreements, sales representative agreements, employee or consulting agreements, leases, 
subleases, licenses, product warranty or service agreements and other binding commitments, 
agreements, contracts, arrangements, obligations and undertakings of any nature (whether 
written or oral, and whether express or implied). 

“Copyright Licenses” means all Contracts naming a Seller as licensee or licensor and 
providing for the grant of any right to reproduce, publicly display, publicly perform, distribute, 
create derivative works of or otherwise exploit any works covered by any Copyright. 

“Copyrights” means all domestic and foreign copyrights, whether registered or 
unregistered, including all copyright rights throughout the universe (whether now or hereafter 
arising) in any and all media (whether now or hereafter developed), in and to all original works 
of authorship (including all compilations of information or marketing materials created by or on 
behalf of any Seller), acquired, owned or licensed by any Seller, all applications, registrations 
and recordings thereof (including applications, registrations and recordings in the United States 
Copyright Office or in any similar office or agency of the United States or any other country or 
any political subdivision thereof) and all reissues, renewals, restorations, extensions and 
revisions thereof. 

“Cure Amounts” means all cure amounts payable in order to cure any monetary defaults 
required to be cured under Section 365(b)(1) of the Bankruptcy Code or otherwise to effectuate, 
pursuant to the Bankruptcy Code, the assumption by the applicable Seller and assignment to 
Purchaser of the Purchased Contracts. 

“Damages” means any and all Losses, other than punitive damages.   

“Dealer Agreement” has the meaning set forth in Section 4.17. 

“Deferred Executory Contract” has the meaning set forth in Section 6.6(c). 
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“Deferred Termination Agreements” has the meaning set forth in Section 6.7(a). 

“Delayed Closing Entities” has the meaning set forth in Section 6.35. 

“Delphi” means Delphi Corporation.   

“Delphi Motion” means the motion filed by Parent with the Bankruptcy Court in the 
Bankruptcy Cases on June 20, 2009, seeking authorization and approval of (i) the purchase, and 
guarantee of purchase, of certain assets of Delphi, (ii) entry into certain agreements in connection 
with the sale of substantially all of the remaining assets of Delphi to a third party, (iii) the 
assumption of certain Executory Contracts in connection with such sale, (iv) entry into an 
agreement with the PBGC in connection with such sale and (v) entry into an alternative 
transaction with the successful bidder in the auction for the assets of Delphi.   

“Delphi Transaction Agreements” means (i) either (A) the MDA, the SPA, the Loan 
Agreement, the Operating Agreement, the Commercial Agreements and any Ancillary 
Agreements (in each case, as defined in the Delphi Motion), which any Seller is a party to, or (B) 
in the event that an Acceptable Alternative Transaction (as defined in the Delphi Motion) is 
consummated, any agreements relating to the Acceptable Alternative Transaction, which any 
Seller is a party to, and (ii) in the event that the PBGC Agreement is entered into at or prior to 
the Closing, the PBGC Agreement (as defined in the Delphi Motion) and any ancillary 
agreements entered into pursuant thereto, which any Seller is a party to, as each of the 
agreements described in clauses (i) or (ii) hereof may be amended from time to time.   

“DIP Facility” means that certain Secured Superpriority Debtor-in-Possession Credit 
Agreement entered into or to be entered into by Parent, as borrower, certain Subsidiaries of 
Parent listed therein, as guarantors, Sponsor, as lender, and Export Development Canada, as 
lender. 

“Discontinued Brand Dealer Agreement” means a United States dealer sales and service 
Contract related to one or more of the Discontinued Brands, together with all other Contracts 
between any Seller and the relevant dealer that are related to the dealership operations of such 
dealer other than Contracts identified on Section 1.1B of the Sellers’ Disclosure Schedule, each 
of which Contract identified on Section 1.1B of the Sellers’ Disclosure Schedule shall be deemed 
to be a Rejectable Executory Contract. 

“Discontinued Brands” means each of the following vehicle line-makes, currently 
distributed in the United States by Parent or its Subsidiaries: Hummer, Saab, Saturn and Pontiac. 

“Disqualified Individual” has the meaning set forth in Section 4.10(f). 

“Employees” means (i) each employee or officer of any of Sellers or their Affiliates 
(including (a) any current, former or retired employees or officers, (b) employees or officers on 
long-term or short-term disability, military leave, sick leave, family medical leave or some other 
approved leave of absence and (c) employees on layoff status or with recall rights); (ii) each 
consultant or other service provider of any of Sellers or their Affiliates who is a former 
employee, officer or director of any of Sellers or their Affiliates; and (iii) each individual 
recognized under any Collective Bargaining Agreement as being employed by or having rights to 
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employment by any of Sellers or their Affiliates.  For the avoidance of doubt, Employees 
includes all employees of Sellers or any of their Affiliates, whether or not Transferred 
Employees.    

“Employment-Related Obligations” means all Liabilities arising out of, related to, in 
respect of or in connection with employment relationships or alleged or potential employment 
relationships with Sellers or any Affiliate of Sellers relating to Employees, leased employees, 
applicants, and/or independent contractors or those individuals who are deemed to be employees 
of Sellers or any Affiliate of Sellers by Contract or Law, whether filed or asserted before, on or 
after the Closing.  “Employment-Related Obligations” includes Claims relating to 
discrimination, torts, compensation for services (and related employment and withholding 
Taxes), workers’ compensation or similar benefits and payments on account of occupational 
illnesses and injuries, employment Contracts, Collective Bargaining Agreements,  grievances 
originating under a Collective Bargaining Agreement, wrongful discharge, invasion of privacy, 
infliction of emotional distress, defamation, slander, provision of leave under the Family and 
Medical Leave Act of 1993, as amended, or other similar Laws, car programs, relocation, 
expense-reporting, Tax protection policies, Claims arising out of WARN or employment, terms 
of employment, transfers, re-levels, demotions, failure to hire, failure to promote, compensation 
policies, practices and treatment, termination of employment, harassment, pay equity, employee 
benefits (including post-employment welfare and other benefits), employee treatment, employee 
suggestions or ideas, fiduciary performance, employment practices, the modification or 
termination of Benefit Plans or employee benefit plans, policies, programs, agreements and 
arrangements of Purchaser, including decisions to provide plans that are different from Benefit 
Plans, and the like.  Without limiting the generality of the foregoing, with respect to any 
Employees, leased employees, and/or independent contractors or those individuals who are 
deemed to be employees of Sellers or any Affiliate of Sellers by Contract or Law, 
“Employment-Related Obligations” includes payroll and social security Taxes, contributions 
(whether required or voluntary) to any retirement, health and welfare or similar plan or 
arrangement, notice, severance or similar payments required under Law, and obligations under 
Law with respect to occupational injuries and illnesses. 

“Encumbrance” means any lien (statutory or otherwise), charge, deed of trust, pledge, 
security interest, conditional sale or other title retention agreement, lease, mortgage, option, 
charge, hypothecation, easement, right of first offer, license, covenant, restriction, ownership 
interest of another Person or other encumbrance. 

“End Date” has the meaning set forth in Section 8.1(b). 

“Environment” means any surface water, groundwater, drinking water supply, land 
surface or subsurface soil or strata, ambient air, natural resource or wildlife habitat. 

“Environmental Law” means any Law in existence on the date of the Original Agreement 
relating to the management or Release of, or exposure of humans to, any Hazardous Materials; or 
pollution; or the protection of human health and welfare and the Environment. 

“Equity Incentive Plans” has the meaning set forth in Section 6.28. 
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“Equity Interest” means, with respect to any Person, any shares of capital stock of (or 
other ownership or profit interests in) such Person, warrants, options or other rights for the 
purchase or other acquisition from such Person of shares of capital stock of (or other ownership 
or profit interests in) such Person, securities convertible into or exchangeable for shares of 
capital stock of (or other ownership or profit interests in) such Person or warrants, options or 
rights for the purchase or other acquisition from such Person of such shares (or such other 
ownership or profits interests) and other ownership or profit interests in such Person (including 
partnership, member or trust interests therein), whether voting or nonvoting. 

“Equity Registration Rights Agreement” has the meaning set forth in Section 7.1(c).    

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, 
and the rules and regulations promulgated thereunder. 

“ERISA Affiliate” means any trade or business (whether or not incorporated) that is part 
of the same controlled group, or under common control with, or part of an affiliated service 
group that includes any Seller, within the meaning of Section 414(b), (c), (m) or (o) of the Tax 
Code or Section 4001(a)(14) of ERISA. 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules 
and regulations promulgated thereunder. 

“Excluded Assets” has the meaning set forth in Section 2.2(b). 

“Excluded Cash” has the meaning set forth in Section 2.2(b)(i). 

“Excluded Continuing Brand Dealer Agreements” means all Continuing Brand Dealer 
Agreements, other than those that are Assumable Executory Contracts. 

“Excluded Contracts” has the meaning set forth in Section 2.2(b)(vii). 

“Excluded Entities” has the meaning set forth in Section 2.2(b)(iv). 

“Excluded Insurance Policies” has the meaning set forth in Section 2.2(b)(xiii). 

“Excluded Personal Property” has the meaning set forth in Section 2.2(b)(vi). 

“Excluded Real Property” has the meaning set forth in Section 2.2(b)(v). 

“Excluded Subsidiaries” means, collectively, the direct Subsidiaries of Sellers included in 
the Excluded Entities and their respective direct and indirect Subsidiaries, in each case, as of the 
Closing Date. 

“Executory Contract” means an executory Contract or unexpired lease of personal 
property or nonresidential real property.   

“Executory Contract Designation Deadline” has the meaning set forth in Section 6.6(a). 

“Existing Internal VEBA” has the meaning set forth in Section 6.17(h). 
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“Existing Saginaw Wastewater Facility” has the meaning set forth in Section 6.27(b).  

“Existing UST Loan and Security Agreement” means the Loan and Security Agreement, 
dated as of December 31, 2008, between Parent and Sponsor, as amended. 

“FCPA” has the meaning set forth in Section 4.19. 

“Final Determination” means (i) with respect to U.S. federal income Taxes, a 
“determination” as defined in Section 1313(a) of the Tax Code or execution of an IRS Form 870-
AD and, (ii) with respect to Taxes other than U.S. federal income Taxes, any final determination 
of Liability in respect of a Tax that, under applicable Law, is not subject to further appeal, review 
or modification through proceedings or otherwise, including the expiration of a statute of 
limitations or a period for the filing of Claims for refunds, amended Tax Returns or appeals from 
adverse determinations. 

“Final Order” means (i) an Order of the Bankruptcy Court or any other court or 
adjudicative body as to which the time to appeal, petition for certiorari or move for reargument 
or rehearing has expired and as to which no appeal, petition for certiorari or other proceedings 
for reargument or rehearing shall then be pending, or (ii) in the event that an appeal, writ of 
certiorari, reargument or rehearing thereof has been sought, such Order of the Bankruptcy Court 
or any other court or adjudicative body shall have been affirmed by the highest court to which 
such Order was appealed, or certiorari has been denied, or from which reargument or rehearing 
was sought, and the time to take any further appeal, petition for certiorari or move for 
reargument or rehearing shall have expired; provided, however, that no Order shall fail to be a 
Final Order solely because of the possibility that a motion pursuant to Rule 60 of the Federal 
Rules of Civil Procedure or Bankruptcy Rule 9024 may be filed with respect to such Order. 

“FSA Approval” has the meaning set forth in Section 6.34. 

“G Transaction” has the meaning set forth in Section 6.16(g)(i).  

“GAAP” means the United States generally accepted accounting principles and practices 
as in effect from time to time, consistently applied throughout the specified period. 

“GMAC” means GMAC LLC. 

“GM Assumed Contracts” has the meaning set forth in the Delphi Motion.   

“GMCL” has the meaning set forth in the Recitals. 

“Governmental Authority” means any United States or non-United States federal, 
national, provincial, state or local government or other political subdivision thereof, any entity, 
authority, agency or body exercising executive, legislative, judicial, regulatory or administrative 
functions of any such government or political subdivision, and any supranational organization of 
sovereign states exercising such functions for such sovereign states. 

“Government Related Subcontract Agreement” has the meaning set forth in Section 
7.2(c)(vii). 
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“Harlem” has the meaning set forth in the Preamble.   

“Hazardous Materials” means any material or substance that is regulated, or can give rise 
to Claims, Liabilities or Losses, under any Environmental Law or a Permit issued pursuant to 
any Environmental Law, including any petroleum, petroleum-based or petroleum-derived 
product, polychlorinated biphenyls, asbestos or asbestos-containing materials, lead and any 
noxious, radioactive, flammable, corrosive, toxic, hazardous or caustic substance (whether solid, 
liquid or gaseous). 

“Holding Company” has the meaning set forth in the Recitals.   

“Holding Company Reorganization” has the meaning set forth in the Recitals.   

“Indebtedness” means, with respect to any Person, without duplication:  (i) all obligations 
of such Person for borrowed money (including all accrued and unpaid interest and all 
prepayment penalties or premiums in respect thereof); (ii) all obligations of such Person to pay 
amounts evidenced by bonds, debentures, notes or similar instruments (including all accrued and 
unpaid interest and all prepayment penalties or premiums in respect thereof); (iii) all obligations 
of others, of the types set forth in clauses (i)-(ii) above that are secured by any Encumbrance on 
property owned or acquired by such Person, whether or not the obligations secured thereby have 
been assumed, but only to the extent so secured; (iv) all unreimbursed reimbursement obligations 
of such Person under letters of credit issued for the account of such Person; (v) obligations of 
such Person under conditional sale, title retention or similar arrangements or other obligations, in 
each case, to pay the deferred purchase price for property or services, to the extent of the unpaid 
purchase price (other than trade payables and customary reservations or retentions of title under 
Contracts with suppliers, in each case, in the Ordinary Course of Business); (vi) all net monetary 
obligations of such Person in respect of interest rate, equity and currency swap and other 
derivative transaction obligations; and (vii) all guarantees of or by such Person of any of the 
matters described in clauses (i)-(vi) above, to the extent of the maximum amount for which such 
Person may be liable pursuant to such guarantee. 

“Intellectual Property” means all Patents, Trademarks, Copyrights, Trade Secrets, 
Software, all rights under the Licenses and all concepts, ideas, know-how, show-how, 
proprietary information, technology, formulae, processes and other general intangibles of like 
nature, and other intellectual property to the extent entitled to legal protection as such, including 
products under development and methodologies therefor, in each case acquired, owned or 
licensed by a Seller. 

“Intellectual Property Assignment Agreement” has the meaning set forth in Section 
7.2(c)(viii). 

“Intercompany Obligations” has the meaning set forth in Section 2.2(a)(iv). 

“Inventory” has the meaning set forth in Section 2.2(a)(viii). 

“IRS” means the United States Internal Revenue Service. 
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“Key Subsidiary” means any direct or indirect Subsidiary (which, for the avoidance of 
doubt, shall only include any legal entity in which a Seller, directly or indirectly, owns greater 
than 50% of the outstanding Equity Interests in such legal entity) of Sellers (other than trusts) 
with assets (excluding any Intercompany Obligations) in excess of Two Hundred and Fifty 
Million Dollars ($250,000,000) as reflected on Parent’s consolidated balance sheet as of March 
31, 2009 and listed on Section 1.1C of the Sellers’ Disclosure Schedule. 

“Knowledge of Sellers” means the actual knowledge of the individuals listed on Section 
1.1D of the Sellers’ Disclosure Schedule as to the matters represented and as of the date the 
representation is made. 

“Law” means any and all applicable United States or non-United States federal, national, 
provincial, state or local laws, rules, regulations, directives, decrees, treaties, statutes, provisions 
of any constitution and principles (including principles of common law) of any Governmental 
Authority, as well as any applicable Final Order. 

“Landlocked Parcel” has the meaning set forth in Section 6.27(c).  

“Leased Real Property” means all the real property leased or subleased by Sellers, except 
for any such leased or subleased real property subject to any Contracts designated as Excluded 
Contracts. 

“Lemon Laws” means a state statute requiring a vehicle manufacturer to provide a 
consumer remedy when such manufacturer is unable to conform a vehicle to the express written 
warranty after a reasonable number of attempts, as defined in the applicable statute. 

“Liabilities” means any and all liabilities and obligations of every kind and description 
whatsoever, whether such liabilities or obligations are known or unknown, disclosed or 
undisclosed, matured or unmatured, accrued, fixed, absolute, contingent, determined or 
undeterminable, on or off-balance sheet or otherwise, or due or to become due, including 
Indebtedness and those arising under any Law, Claim, Order, Contract or otherwise. 

“Licenses” means the Patent Licenses, the Trademark Licenses, the Copyright Licenses, 
the Software Licenses and the Trade Secret Licenses. 

“Losses” means any and all Liabilities, losses, damages, fines, amounts paid in 
settlement, penalties, costs and expenses (including reasonable and documented attorneys’, 
accountants’, consultants’, engineers’ and experts’ fees and expenses). 

“LSA Agreement” means the Amended and Restated GM-Delphi Agreement, dated as of 
June 1, 2009, and any ancillary agreements entered into pursuant thereto, which any Seller is a 
party to, as each such agreement may be amended from time to time.   

“Master Lease Agreement” has the meaning set forth in Section 7.2(c)(xiv). 

“Material Adverse Effect” means any change, effect, occurrence or development that, 
individually or in the aggregate, has or would reasonably be expected to have a material adverse 
effect on the Purchased Assets, Assumed Liabilities or results of operations of Parent and its 

09-50026-reg    Doc 12807-1    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit A 
   Pg 17 of 133



 

 -12- 

Purchased Subsidiaries, taken as a whole; provided, however, that the term “Material Adverse 
Effect” does not, and shall not be deemed to, include, either alone or in combination, any 
changes, effects, occurrences or developments: (i) resulting from general economic or business 
conditions in the United States or any other country in which Sellers and their respective 
Subsidiaries have operations, or the worldwide economy taken as a whole; (ii) affecting Sellers 
in the industry or the markets where Sellers operate (except to the extent such change, 
occurrence or development has a disproportionate adverse effect on Parent and its Subsidiaries 
relative to other participants in such industry or markets, taken as a whole); (iii) resulting from 
any changes (or proposed or prospective changes) in any Law or in GAAP or any foreign 
generally accepted accounting principles; (iv) in securities markets, interest rates, regulatory or 
political conditions, including resulting or arising from acts of terrorism or the commencement or 
escalation of any war, whether declared or undeclared, or other hostilities; (v) resulting from the 
negotiation, announcement or performance of this Agreement or the DIP Facility, or the 
transactions contemplated hereby and thereby, including by reason of the identity of Sellers, 
Purchaser or Sponsor or any communication by Sellers, Purchaser or Sponsor of any plans or 
intentions regarding the operation of Sellers’ business, including the Purchased Assets, prior to 
or following the Closing; (vi) resulting from any act or omission of any Seller required or 
contemplated by the terms of this Agreement, the DIP Facility or the Viability Plans, or 
otherwise taken with the prior consent of Sponsor or Purchaser, including Parent’s announced 
shutdown, which began in May 2009; and (vii) resulting from the filing of the Bankruptcy Cases 
(or any other bankruptcy, insolvency or similar proceeding filed by any Subsidiary of Parent) or 
from any action approved by the Bankruptcy Court (or any other court in connection with any 
such other proceedings). 

“New VEBA” means the trust fund established pursuant to the Settlement Agreement. 

“Non-Assignable Assets” has the meaning set forth in Section 2.4(a). 

“Non-UAW Collective Bargaining Agreements” has the meaning set forth in Section 
6.17(m)(i). 

“Non-UAW Settlement Agreements” has the meaning set forth in Section 6.17(m)(ii). 

“Notice of Intent to Reject” has the meaning set forth in Section 6.6(b). 

“Novation Agreement” has the meaning set forth in Section 7.2(c)(vi). 

“Option Period” has the meaning set forth in Section 6.6(b). 

“Order” means any writ, judgment, decree, stipulation, agreement, determination, award, 
injunction or similar order of any Governmental Authority, whether temporary, preliminary or 
permanent. 

“Ordinary Course of Business” means the usual, regular and ordinary course of business 
consistent with the past practice thereof (including with respect to quantity and frequency) as and 
to the extent modified in connection with (i) the implementation of the Viability Plans; (ii) 
Parent’s announced shutdown, which began in May 2009; and (iii) the Bankruptcy Cases (or any 
other bankruptcy, insolvency or similar proceeding filed by or in respect of any Subsidiary of 
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Parent), in the case of clause (iii), to the extent such modifications were approved by the 
Bankruptcy Court (or any other court or other Governmental Authority in connection with any 
such other proceedings), or in furtherance of such approval. 

“Organizational Document” means (i) with respect to a corporation, the certificate or 
articles of incorporation and bylaws or their equivalent; (ii) with respect to any other entity, any 
charter, bylaws, limited liability company agreement, certificate of formation, articles of 
organization or similar document adopted or filed in connection with the creation, formation or 
organization of a Person; and (iii) in the case of clauses (i) and (ii) above, any amendment to any 
of the foregoing other than as prohibited by Section 6.2(b)(vi). 

“Original Agreement” has the meaning set forth in the Recitals.   

“Owned Real Property” means all real property owned by Sellers (including all buildings, 
structures and improvements thereon and appurtenances thereto), except for any such real 
property included in the Excluded Real Property. 

“Parent” has the meaning set forth in the Preamble. 
 
“Parent Employee Benefit Plans and Policies” means all  (i) “employee benefit plans” (as 

defined in Section 3(3) of ERISA) and all pension, savings, profit sharing, retirement, bonus, 
incentive, health, dental, life, death, accident, disability, stock purchase, stock option, stock 
appreciation, stock bonus, other equity, executive or deferred compensation, hospitalization, 
post-retirement (including retiree medical or retiree life, voluntary employees’ beneficiary 
associations, and multiemployer plans (as defined in Section 3(37) of ERISA)), severance, 
retention, change in control, vacation, cafeteria, sick leave, fringe, perquisite, welfare benefits or 
other employee benefit plans, programs, policies, agreements or arrangements (whether written 
or oral), including those plans, programs, policies, agreements and arrangements with respect to 
which any Employee covered by the UAW Collective Bargaining Agreement is an eligible 
participant, (ii) employment or individual consulting Contracts and (iii) employee manuals and 
written policies, practices or understandings relating to employment, compensation and benefits, 
and in the case of clauses (i) through (iii), sponsored, maintained, entered into, or contributed to, 
or required to be maintained or contributed to, by Parent. 

“Parent SEC Documents” has the meaning set forth in Section 4.5(a). 

“Parent Shares” has the meaning set forth in Section 3.2(a)(iii). 

“Parent Warrant A” means warrants to acquire 45,454,545 shares of Common Stock 
issued pursuant to a warrant agreement, substantially in the form attached hereto as Exhibit A. 

“Parent Warrant B” means warrants to acquire 45,454,545 shares of Common Stock 
issued pursuant to a warrant agreement, substantially in the form attached hereto as Exhibit B. 

“Parent Warrants” means collectively, Parent Warrant A and Parent Warrant B. 

“Participation Agreement” has the meaning set forth in Section 6.7(b). 
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“Parties” means Sellers and Purchaser together, and “Party” means any of Sellers, on the 
one hand, or Purchaser, on the other hand, as appropriate and as the case may be. 

“Patent Licenses” means all Contracts naming a Seller as licensee or licensor and 
providing for the grant of any right to manufacture, use, lease, or sell any invention, design, idea, 
concept, method, technique or process covered by any Patent. 

“Patents” means all inventions, patentable designs, letters patent and design letters patent 
of the United States or any other country and all applications (regular and provisional) for letters 
patent or design letters patent of the United States or any other country, including applications in 
the United States Patent and Trademark Office or in any similar office or agency of the United 
States, any state thereof or any other country or any political subdivision thereof, and all reissues, 
divisions, continuations, continuations in part, revisions, reexaminations and extensions or 
renewals of any of the foregoing. 

“PBGC” has the meaning set forth in Section 4.10(a). 

“Permits” has the meaning set forth in Section 2.2(a)(xi). 

“Permitted Encumbrances” means all (i) purchase money security interests arising in the 
Ordinary Course of Business; (ii) security interests relating to progress payments created or 
arising pursuant to government Contracts in the Ordinary Course of Business; (iii) security 
interests relating to vendor tooling arising in the Ordinary Course of Business; (iv) 
Encumbrances that have been or may be created by or with the written consent of Purchaser; (v) 
mechanic’s, materialmen’s, laborer’s, workmen’s, repairmen’s, carrier’s liens and other similar 
Encumbrances arising by operation of law or statute in the Ordinary Course of Business for 
amounts that are not delinquent or that are being contested in good faith by appropriate 
proceedings and for which appropriate reserves have been established; (vi) liens for Taxes, the 
validity or amount of which is being contested in good faith by appropriate proceedings, and 
statutory liens for current Taxes not yet due, payable or delinquent (or which may be paid 
without interest or penalties); (vii) with respect to the Transferred Real Property that is Owned 
Real Property, other than Secured Real Property Encumbrances at and following the Closing: (a) 
matters that a current ALTA/ACSM survey, or a similar cadastral survey in any country other 
than the United States, would disclose, the existence of which, individually or in the aggregate, 
would not materially and adversely interfere with the present use of the affected property; (b) 
rights of the public, any Governmental Authority and adjoining property owners in streets and 
highways abutting or adjacent to the applicable Owned Real Property; (c) easements, licenses, 
rights-of-way, covenants, servitudes, restrictions, encroachments, site plans, subdivision plans 
and other Encumbrances of public record or that would be disclosed by a current title 
commitment of the applicable Owned Real Property, which, individually or in the aggregate, 
would not materially and adversely interfere with the present use of the applicable Owned Real 
Property; and (d) such other Encumbrances, the existence of which, individually or in the 
aggregate, would not materially and adversely interfere with or affect the present use or 
occupancy of the applicable Owned Real Property; (viii) with respect to the Transferred Real 
Property that is Leased Real Property: (1) matters that a current ALTA/ACSM survey, or a 
similar cadastral survey in any country other than the United States, would disclose; (2) rights of 
the public, any Governmental Authority and adjoining property owners in streets and highways 
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abutting or adjacent to the applicable Leased Real Property; (3) easements, licenses, 
rights-of-way, covenants, servitudes, restrictions, encroachments, site plans, subdivision plans 
and other Encumbrances of public record or that would be disclosed by a current title 
commitment of the applicable Leased Real Property or which have otherwise been imposed on 
such property by landlords; (ix) in the case of the Transferred Equity Interests, all restrictions 
and obligations contained in any Organizational Document, joint venture agreement, 
shareholders agreement, voting agreement and related documents and agreements, in each case, 
affecting the Transferred Equity Interests; (x) except to the extent otherwise agreed to in the 
Ratification Agreement entered into by Sellers and GMAC on June 1, 2009 and approved by the 
Bankruptcy Court on the date thereof or any other written agreement between GMAC or any of 
its Subsidiaries and any Seller, all Claims (in each case solely to the extent such Claims 
constitute Encumbrances) and Encumbrances in favor of GMAC or any of its Subsidiaries in, 
upon or with respect to any property of Sellers or in which Sellers have an interest, including any 
of the following: (1) cash, deposits, certificates of deposit, deposit accounts, escrow funds, surety 
bonds, letters of credit and similar agreements and instruments; (2) owned or leased equipment; 
(3) owned or leased real property; (4) motor vehicles, inventory, equipment, statements of origin, 
certificates of title, accounts, chattel paper, general intangibles, documents and instruments of 
dealers, including property of dealers in-transit to, surrendered or returned by or repossessed 
from dealers or otherwise in any Seller’s possession or under its control; (5) property securing 
obligations of Sellers under derivatives Contracts; (6) rights or property with respect to which a 
Claim or Encumbrance in favor of GMAC or any of its Subsidiaries is disclosed in any filing 
made by Parent with the SEC (including any filed exhibit); and (7) supporting obligations, 
insurance rights and Claims against third parties relating to the foregoing; and (xi) all rights of 
setoff and/or recoupment that are Encumbrances in favor of GMAC and/or its Subsidiaries 
against amounts owed to Sellers and/or any of their Subsidiaries with respect to any property of 
Sellers or in which Sellers have an interest as more fully described in clause (x) above; it being 
understood that nothing in this clause (xi) or preceding clause (x) shall be deemed to modify, 
amend or otherwise change any agreement as between GMAC or any of its Subsidiaries and any 
Seller.  

“Person” means any individual, partnership, firm, corporation, association, trust, 
unincorporated organization, joint venture, limited liability company, Governmental Authority or 
other entity. 

“Personal Information” means any information relating to an identified or identifiable 
living individual, including (i) first initial or first name and last name; (ii) home address or other 
physical address, including street name and name of city or town; (iii) e-mail address or other 
online contact information (e.g., instant messaging user identifier); (iv) telephone number; (v) 
social security number or other government-issued personal identifier such as a tax identification 
number or driver’s license number; (vi) internet protocol address; (vii) persistent identifier (e.g., 
a unique customer number in a cookie); (viii) financial account information (account number, 
credit or debit card numbers or banking information); (ix) date of birth; (x) mother’s maiden 
name; (xi) medical information (including electronic protected health information as defined by 
the rules and regulations of the Health Information Portability and Privacy Act, as amended); 
(xii) digitized or electronic signature; and (xiii) any other information that is combined with any 
of the above. 
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“Personal Property” has the meaning set forth in Section 2.2(a)(vii). 

“Petition Date” has the meaning set forth in the Recitals. 

“PLR” has the meaning set forth in Section 6.16(g)(i).  

“Post-Closing Tax Period” means any taxable period beginning after the Closing Date 
and the portion of any Straddle Period beginning after the Closing Date. 

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date 
and the portion of any Straddle Period ending on the Closing Date. 

“Preferred Stock” has the meaning set forth in Section 5.4(b). 

“Privacy Policy” means, with respect to any Person, any written privacy policy, 
statement, rule or notice regarding the collection, use, access, safeguarding and retention of 
Personal Information or “Personally Identifiable Information” (as defined by Section 101(41A) 
of the Bankruptcy Code) of any individual, including a customer, potential customer, employee 
or former employee of such Person, or an employee of any of such Person’s automotive or parts 
dealers. 

“Product Liabilities” has the meaning set forth in Section 2.3(a)(ix). 

“Promark UK Subsidiaries” has the meaning set forth in Section 6.34.   

“Proposed Rejectable Executory Contract” has the meaning set forth in Section 6.6(b). 

“Purchase Price” has the meaning set forth in Section 3.2(a). 

“Purchased Assets” has the meaning set forth in Section 2.2(a). 

“Purchased Contracts” has the meaning set forth in Section 2.2(a)(x). 

“Purchased Subsidiaries” means, collectively, the direct Subsidiaries of Sellers included 
in the Transferred Entities, and their respective direct and indirect Subsidiaries, in each case, as 
of the Closing Date. 

“Purchased Subsidiaries Employee Benefit Plans” means any (i) defined benefit or 
defined contribution retirement plan maintained by any Purchased Subsidiary and (ii) severance, 
change in control, bonus, incentive or any similar plan or arrangement maintained by a 
Purchased Subsidiary for the benefit of officers or senior management of such Purchased 
Subsidiary. 

“Purchaser” has the meaning set forth in the Preamble. 

“Purchaser Assumed Debt” has the meaning set forth in Section 2.3(a)(i). 
 

“Purchaser Expense Reimbursement” has the meaning set forth in Section 8.2(b). 
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“Purchaser Material Adverse Effect” has the meaning set forth in Section 5.3(a). 

“Purchaser’s Disclosure Schedule” means the Schedule pertaining to, and corresponding 
to the Section references of this Agreement, delivered by Purchaser immediately prior to the 
execution of the Original Agreement.   

“Quitclaim Deeds” has the meaning set forth in Section 7.2(c)(x). 

“Receivables” has the meaning set forth in Section 2.2(a)(iii).  

“Rejectable Executory Contract” has the meaning set forth in Section 6.6(b). 

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, migrating, dumping, discarding, burying, abandoning 
or disposing into the Environment of Hazardous Materials that is prohibited under, or reasonably 
likely to result in a Liability under, any applicable Environmental Law. 

“Relevant Information” has the meaning set forth in Section 6.16(g)(ii). 

“Relevant Transactions” has the meaning set forth in Section 6.16(g)(i).  

“Ren Cen Lease” has the meaning set forth in Section 6.30. 

“Representatives” means all officers, directors, employees, consultants, agents, lenders, 
accountants, attorneys and other representatives of a Person. 

“Required Subdivision” has the meaning set forth in Section 6.27(a).  

“Restricted Cash” has the meaning set forth in Section 2.2(a)(ii).  

“Retained Liabilities” has the meaning set forth in Section 2.3(b). 

“Retained Plans” means any Parent Employee Benefit Plan and Policy that is not an 
Assumed Plan. 

“Retained Subsidiaries” means all Subsidiaries of Sellers and their respective direct and 
indirect Subsidiaries, as of the Closing Date, other than the Purchased Subsidiaries. 

“Retained Workers’ Compensation Claims” has the meaning set forth in Section 
2.3(b)(xii). 

“RHI” has the meaning set forth in Section 6.30. 

“RHI Post-Closing Period” has the meaning set forth in Section 6.30. 

“S Distribution” has the meaning set forth in the Preamble. 

“S LLC” has the meaning set forth in the Preamble. 
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“Saginaw Landfill” has the meaning set forth in Section 6.27(b).  

“Saginaw Metal Casting Land” has the meaning set forth in Section 6.27(b).  

“Saginaw Nodular Iron Land” has the meaning set forth in Section 6.27(b).  

“Saginaw Service Contracts” has the meaning set forth in Section 6.27(b).  

“Sale Approval Order” has the meaning set forth in Section 6.4(b). 

“Sale Hearing” means the hearing of the Bankruptcy Court to approve the Sale 
Procedures and Sale Motion and enter the Sale Approval Order. 

“Sale Procedures and Sale Motion” has the meaning set forth in Section 6.4(b). 

“Sale Procedures Order” has the meaning set forth in Section 6.4(b). 

“SEC” means the United States Securities and Exchange Commission. 

“Secured Real Property Encumbrances” means all Encumbrances related to the 
Indebtedness of Sellers, which is secured by one or more parcels of the Owned Real Property, 
including Encumbrances related to the Indebtedness of Sellers under any synthetic lease 
arrangements at the White Marsh, Maryland GMPT - Baltimore manufacturing facility and the 
Memphis, Tennessee (SPO - Memphis) facility. 

“Securities Act” means the Securities Act of 1933, as amended, and the rules and 
regulations promulgated thereunder. 

“Seller” or “Sellers” has the meaning set forth in the Preamble. 

“Seller Group” means any combined, unitary, consolidated or other affiliated group of 
which any Seller or Purchased Subsidiary is or has been a member for federal, state, provincial, 
local or foreign Tax purposes. 

“Seller Key Personnel” means those individuals described on Section 1.1E of the Sellers’ 
Disclosure Schedule. 

“Seller Material Contracts” has the meaning set forth in Section 4.16(a). 

“Sellers’ Disclosure Schedule” means the Schedule pertaining to, and corresponding to 
the Section references of this Agreement, delivered by Sellers to Purchaser immediately prior to 
the execution of this Agreement, as updated and supplemented pursuant to Section 6.5, Section 
6.6 and Section 6.26. 

“Series A Preferred Stock” has the meaning set forth in Section 5.4(b). 

“Settlement Agreement” means the Settlement Agreement, dated February 21, 2008 (as 
amended, supplemented, replaced or otherwise altered from time to time), among Parent, the 
UAW and certain class representatives, on behalf of the class of plaintiffs in the class action of 
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Int’l Union, UAW, et al. v. General Motors Corp., Civil Action No. 07-14074 (E.D. Mich. filed 
Sept. 9, 2007). 

“Shared Executory Contracts” has the meaning set forth in Section 6.6(d). 

“Software” means all software of any type (including programs, applications, 
middleware, utilities, tools, drivers, firmware, microcode, scripts, batch files, JCL files, 
instruction sets and macros) and in any form (including source code, object code, executable 
code and user interface), databases and associated data and related documentation, in each case 
owned, acquired or licensed by any Seller. 

“Software Licenses” means all Contracts naming a Seller as licensee or licensor and 
providing for the grant of any right to use, modify, reproduce, distribute or create derivative 
works of any Software. 

“Sponsor” means the United States Department of the Treasury. 

“Sponsor Affiliate” has the meaning set forth in Section 9.22. 

“Sponsor Shares” has the meaning set forth in Section 5.4(c).   

“Straddle Period” means a taxable period that includes but does not end on the Closing 
Date. 

“Subdivision Master Lease” has the meaning set forth in Section 6.27(a).  

“Subdivision Properties” has the meaning set forth in Section 6.27(a).  

“Subsidiary” or “Subsidiaries” means, with respect to any Person, any corporation, 
limited liability company, partnership or other legal entity (in each case, other than a joint 
venture if such Person is not empowered to control the day-to-day operations of such joint 
venture) of which such Person (either alone or through or together with any other Subsidiary) 
owns, directly or indirectly, more than fifty percent (50%) of the Equity Interests, the holder of 
which is entitled to vote for the election of the board of directors or other governing body of such 
corporation, limited liability company, partnership or other legal entity. 

“Superior Bid” has the meaning set forth in Section 6.4(d). 

“TARP” means the Troubled Assets Relief Program established by Sponsor under the 
Emergency Economic Stabilization Act of 2008, Public Law No. 110-343, effective as of 
October 3, 2008, as amended by Section 7001 of Division B, Title VII of the American Recovery 
and Reinvestment Act of 2009, Public Law No. 111-5, effective as of February 17, 2009, as may 
be further amended and in effect from time to time and any guidance issued by a regulatory 
authority thereunder and other related Laws in effect currently or in the future in the United 
States.  

“Tax” or “Taxes” means any federal, state, provincial, local, foreign and other income, 
alternative minimum, accumulated earnings, personal holding company, franchise, capital stock, 
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net worth or gross receipts, income, alternative or add-on minimum, capital, capital gains, sales, 
use, ad valorem, franchise, profits, license, privilege, transfer, withholding, payroll, employment, 
social, excise, severance, stamp, occupation, premium, goods and services, value added, property 
(including real property and personal property taxes), environmental, windfall profits or other 
taxes, customs, duties or similar fees, assessments or charges of any kind whatsoever, together 
with any interest and any penalties, additions to tax or additional amounts imposed by any 
Governmental Authority, including any transferee, successor or secondary liability for any such 
tax and any Liability assumed by Contract or arising as a result of being or ceasing to be a 
member of any affiliated group or similar group under state, provincial, local or foreign Law, or 
being included or required to be included in any Tax Return relating thereto. 

“Tax Code” means the Internal Revenue Code of 1986, as amended, and the rules and 
regulations promulgated thereunder. 

“Taxing Authority” means, with respect to any Tax, the Governmental Authority thereof 
that imposes such Tax and the agency, court or other Person or body (if any) charged with the 
interpretation, administration or collection of such Tax for such Governmental Authority. 

“Tax Return” means any return, report, declaration, form, election letter, statement or 
other information filed or required to be filed with any Governmental Authority with respect to 
Taxes, including any schedule or attachment thereto or amendment thereof. 

“Trademark Licenses” means all Contracts naming any Seller as licensor or licensee and 
providing for the grant of any right concerning any Trademark together with any goodwill 
connected with and symbolized by any such Trademark or Trademark Contract, and the right to 
prepare for sale or lease and sell or lease any and all products, inventory or services now or 
hereafter owned or provided by any Seller or any other Person and now or hereafter covered by 
such Contracts. 

“Trademarks” means all domestic and foreign trademarks, service marks, collective 
marks, certification marks, trade dress, trade names, business names, d/b/a’s, Internet domain 
names, designs, logos and other source or business identifiers, and all general intangibles of like 
nature, now or hereafter owned, adopted, used, acquired, or licensed by any Seller, all 
applications, registrations and recordings thereof (including applications, registrations and 
recordings in the United States Patent and Trademark Office or in any similar office or agency of 
the United States, any state thereof or any other country or any political subdivision thereof) and 
all reissues, extensions or renewals thereof, together with all goodwill of the business 
symbolized by or associated with such marks. 

“Trade Secrets” means all trade secrets or Confidential Information, including any 
confidential technical and business information, program, process, method, plan, formula, 
product design, compilation of information, customer list, sales forecast, know-how, Software, 
and any other confidential proprietary intellectual property, and all additions and improvements 
to, and books and records describing or used in connection with, any of the foregoing, in each 
case, owned, acquired or licensed by any Seller. 
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“Trade Secret Licenses” means all Contracts naming a Seller as licensee or licensor and 
providing for the grant of any rights with respect to Trade Secrets.   

“Transfer Taxes” means all transfer, documentary, sales, use, stamp, registration and 
other similar Taxes and fees (including any penalties and interest) incurred in connection with 
this Agreement and the transactions contemplated hereby and not otherwise exempted under the 
Bankruptcy Code, including relating to the transfer of the Transferred Real Property. 

“Transfer Tax Forms” has the meaning set forth in Section 7.2(c)(xi). 

“Transferred Employee” has the meaning set forth in Section 6.17(a). 

“Transferred Entities” means all of the direct Subsidiaries of Sellers and joint venture 
entities or other entities in which any Seller has an Equity Interest, other than the Excluded 
Entities. 

“Transferred Equity Interests” has the meaning set forth in Section 2.2(a)(v). 

“Transferred Real Property” has the meaning set forth in Section 2.2(a)(vi). 

“Transition Services Agreement” has the meaning set forth in Section 7.2(c)(ix). 

“Transition Team” has the meaning set forth in Section 6.11(c).   

“UAW” means the International Union, United Automobile, Aerospace and Agricultural 
Implement Workers of America. 

“UAW Active Labor Modifications” means the modifications to the UAW Collective 
Bargaining Agreement, as agreed to in the 2009 Addendum to the 2007 UAW-GM National 
Agreement, dated May 17, 2009, the cover page of which is attached hereto as Exhibit C (the 
2009 Addendum without attachments), which modifications were ratified by the UAW 
membership on May 29, 2009. 
 

“UAW Collective Bargaining Agreement” means any written or oral Contract, 
understanding or mutually recognized past practice between Sellers and the UAW with respect to 
Employees, including the UAW Active Labor Modifications, but excluding the agreement to 
provide certain retiree medical benefits specified in the Memorandum of Understanding Post-
Retirement Medical Care, dated September 26, 2007, between Parent and the UAW, and the 
Settlement Agreement.  For purpose of clarity, the term “UAW Collective Bargaining 
Agreement” includes all special attrition programs, divestiture-related memorandums of 
understanding or implementation agreements relating to any unit or location where covered 
UAW-represented employees remain and any current local agreement between Parent and a 
UAW local relating to any unit or location where UAW-represented employees are employed as 
of the date of the Original Agreement.  For purposes of clarity, nothing in this definition extends 
the coverage of the UAW-GM National Agreement to any Employee of S LLC, S Distribution, 
Harlem, a Purchased Subsidiary or one of Parent’s Affiliates; nothing in this Agreement creates a 
direct employment relationship with a Purchased Subsidiary’s employee or an Affiliate’s 
Employee and Parent.   
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“UAW Retiree Settlement Agreement” means the UAW Retiree Settlement Agreement to 
be executed prior to the Closing, substantially in the form attached hereto as Exhibit D. 

“Union” means any labor union, organization or association representing any employees 
(but not including the UAW) with respect to their employment with any of Sellers or their 
Affiliates. 

“United States” or “U.S.” means the United States of America, including its territories 
and insular possessions. 

“UST Credit Bid Amount” has the meaning set forth in Section 3.2(a)(i). 

“UST Credit Facilities” means (i) the Existing UST Loan and Security Agreement and 
(ii) those certain promissory notes dated December 31, 2008, April 22, 2009, May 20, 2009, and 
May 27, 2009, issued by Parent to Sponsor as additional compensation for the extensions of 
credit under the Existing UST Loan and Security Agreement, in each case, as amended. 

“UST Warrant” means the warrant issued by Parent to Sponsor in consideration for the 
extension of credit made available to Parent under the Existing UST Loan and Security 
Agreement. 

“VEBA Shares” has the meaning set forth in Section 5.4(c). 

“VEBA Note” has the meaning set forth in Section 7.3(g)(iv).  

“VEBA Warrant” means warrants to acquire 15,151,515 shares of Common Stock issued 
pursuant to a warrant agreement, substantially in the form attached hereto as Exhibit E. 

“Viability Plans” means (i) Parent’s Restructuring Plan for Long-Term Viability, dated 
December 2, 2008; (ii) Parent’s 2009-2014 Restructuring Plan, dated February 17, 2009; (iii) 
Parent’s 2009-2014 Restructuring Plan:  Progress Report, dated March 30, 2009; and (iv) 
Parent’s Revised Viability Plan, all as described in Parent’s Registration Statement on Form S-4 
(Reg. No 333-158802), initially filed with the SEC on April 27, 2009, in each case, as amended, 
supplemented and/or superseded. 

“WARN” means the Workers Adjustment and Retraining Notification Act of 1988, as 
amended, and similar foreign, state and local Laws.  

“Willow Run Landlord” means the Wayne County Airport Authority, or any successor 
landlord under the Willow Run Lease. 

“Willow Run Lease” means that certain Willow Run Airport Lease of Land dated 
October 11, 1985, as the same may be amended, by and between the Willow Run Landlord, as 
landlord, and Parent, as tenant, for certain premises located at the Willow Run Airport in Wayne 
and Washtenaw Counties, Michigan. 

“Willow Run Lease Amendment” has the meaning set forth in Section 6.27(e). 
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“Wind Down Facility” has the meaning set forth in Section 6.9(b).   

Section 1.2 Other Interpretive Provisions.  The words “hereof”, “herein” and 
“hereunder” and words of similar import when used in this Agreement refer to this Agreement as 
a whole (including the Sellers’ Disclosure Schedule) and not to any particular provision of this 
Agreement, and all Article, Section, Sections of the Sellers’ Disclosure Schedule and Exhibit 
references are to this Agreement unless otherwise specified. The words “include”, “includes” and 
“including” are deemed to be followed by the phrase “without limitation.” The meanings given 
to terms defined herein are equally applicable to both the singular and plural forms of such 
terms. Whenever the context may require, any pronoun includes the corresponding masculine, 
feminine and neuter forms.  Except as otherwise expressly provided herein, all references to 
“Dollars” or “$” are deemed references to lawful money of the United States.  Unless otherwise 
specified, references to any statute, listing rule, rule, standard, regulation or other Law (a) 
include a reference to the corresponding rules and regulations and (b) include a reference to each 
of them as amended, modified, supplemented, consolidated, replaced or rewritten from time to 
time, and to any section of any statute, listing rule, rule, standard, regulation or other Law, 
including any successor to such section.  Where this Agreement states that a Party “shall” or 
“will” perform in some manner or otherwise act or omit to act, it means that the Party is legally 
obligated to do so in accordance with this Agreement. 

ARTICLE II 
PURCHASE AND SALE 

Section 2.1 Purchase and Sale of Assets; Assumption of Liabilities. On the 
terms and subject to the conditions set forth in this Agreement, other than as set forth in Section 
6.30, Section 6.34 and Section 6.35, at the Closing, Purchaser shall (a) purchase, accept and 
acquire from Sellers, and Sellers shall sell, transfer, assign, convey and deliver to Purchaser, free 
and clear of all Encumbrances (other than Permitted Encumbrances), Claims and other interests, 
the Purchased Assets and (b) assume and thereafter pay or perform as and when due, or 
otherwise discharge, all of the Assumed Liabilities. 

Section 2.2 Purchased and Excluded Assets. 

(a) The “Purchased Assets” shall consist of the right, title and interest that 
Sellers possess and have the right to legally transfer in and to all of the properties, assets, 
rights, titles and interests of every kind and nature, owned, leased, used or held for use by 
Sellers (including indirect and other forms of beneficial ownership), whether tangible or 
intangible, real, personal or mixed, and wherever located and by whomever possessed, in 
each case, as the same may exist as of the Closing, including the following properties, 
assets, rights, titles and interests (but, in every case, excluding the Excluded Assets): 

(i) all cash and cash equivalents, including all marketable securities, 
certificates of deposit and all collected funds or items in the process of collection 
at Sellers’ financial institutions through and including the Closing, and all bank 
deposits, investment accounts and lockboxes related thereto, other than the 
Excluded Cash and Restricted Cash; 
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(ii) all restricted or escrowed cash and cash equivalents, including 
restricted marketable securities and certificates of deposit (collectively, 
“Restricted Cash”) other than the Restricted Cash described in Section 2.2(b)(ii); 

(iii) all accounts and notes receivable and other such Claims for money 
due to Sellers, including the full benefit of all security for such accounts, notes 
and Claims, however arising, including arising from the rendering of services or 
the sale of goods or materials, together with any unpaid interest accrued thereon 
from the respective obligors and any security or collateral therefor, other than 
intercompany receivables (collectively, “Receivables”); 

(iv) all intercompany obligations (“Intercompany Obligations”) owed 
or due, directly or indirectly, to Sellers by any Subsidiary of a Seller or joint 
venture or other entity in which a Seller or a Subsidiary of a Seller has any Equity 
Interest; 

(v) (A) subject to Section 2.4, all Equity Interests in the Transferred 
Entities (collectively, the “Transferred Equity Interests”) and (B) the corporate 
charter, qualification to conduct business as a foreign corporation, arrangements 
with registered agents relating to foreign qualifications, taxpayer and other 
identification numbers, corporate seal, minute books, stock transfer books, blank 
stock certificates and any other documents relating to the organization, 
maintenance and existence of each Transferred Entity; 

(vi) all Owned Real Property and Leased Real Property (collectively, 
the “Transferred Real Property”); 

(vii) all machinery, equipment (including test equipment and material 
handling equipment), hardware, spare parts, tools, dies, jigs, molds, patterns, 
gauges, fixtures (including production fixtures), business machines, computer 
hardware, other information technology assets, furniture, supplies, vehicles, spare 
parts in respect of any of the foregoing and other tangible personal property 
(including any of the foregoing in the possession of manufacturers, suppliers, 
customers, dealers or others and any of the foregoing in transit) that does not 
constitute Inventory (collectively, “Personal Property”), including the Personal 
Property located at the Excluded Real Property and identified on Section 
2.2(a)(vii) of the Sellers’ Disclosure Schedule; 

(viii) all inventories of vehicles, raw materials, work-in-process, finished 
goods, supplies, stock, parts, packaging materials and other accessories related 
thereto (collectively, “Inventory”), wherever located, including any of the 
foregoing in the possession of manufacturers, suppliers, customers, dealers or 
others and any of the foregoing in transit or that is classified as returned goods; 

(ix) (A) all Intellectual Property, whether owned, licensed or otherwise 
held, and whether or not registrable (including any Trademarks and other 
Intellectual Property associated with the Discontinued Brands), and (B) all rights 
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and benefits associated with the foregoing, including all rights to sue or recover 
for past, present and future infringement, misappropriation, dilution, unauthorized 
use or other impairment or violation of any of the foregoing, and all income, 
royalties, damages and payments now or hereafter due or payable with respect to 
any of the foregoing; 

(x) subject to Section 2.4, all Contracts, other than the Excluded 
Contracts (collectively, the “Purchased Contracts”), including, for the avoidance 
of doubt, (A) the UAW Collective Bargaining Agreement and (B) any Executory 
Contract designated as an Assumable Executory Contract as of the applicable 
Assumption Effective Date; 

(xi) subject to Section 2.4, all approvals, Contracts, authorizations, 
permits, licenses, easements, Orders, certificates, registrations, franchises, 
qualifications, rulings, waivers, variances or other forms of permission, consent, 
exemption or authority issued, granted, given or otherwise made available by or 
under the authority of any Governmental Authority, including all pending 
applications therefor and all renewals and extensions thereof (collectively, 
“Permits”), other than to the extent that any of the foregoing relate exclusively to 
the Excluded Assets or Retained Liabilities; 

(xii) all credits, deferred charges, prepaid expenses, deposits, advances, 
warranties, rights, guarantees, surety bonds, letters of credit, trust arrangements 
and other similar financial arrangements, in each case, relating to the Purchased 
Assets or Assumed Liabilities, including all warranties, rights and guarantees 
(whether express or implied) made by suppliers, manufacturers, contractors and 
other third parties under or in connection with the Purchased Contracts; 

(xiii) all Claims (including Tax refunds) relating to the Purchased Assets 
or Assumed Liabilities, including the Claims identified on Section 2.2(a)(xiii) of 
the Sellers’ Disclosure Schedule and all Claims against any Taxing Authority for 
any period, other than Bankruptcy Avoidance Actions and any of the foregoing to 
the extent that they relate exclusively to the Excluded Assets or Retained 
Liabilities; 

(xiv) all books, records, ledgers, files, documents, correspondence, lists, 
plats, specifications, surveys, drawings, advertising and promotional materials, 
reports and other materials (in whatever form or medium), including Tax books 
and records and Tax Returns used or held for use in connection with the 
ownership or operation of the Purchased Assets or Assumed Liabilities, including 
the Purchased Contracts, customer lists, customer information and account 
records, computer files, data processing records, employment and personnel 
records, advertising and marketing data and records, credit records, records 
relating to suppliers, legal records and information and other data; 

09-50026-reg    Doc 12807-1    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit A 
   Pg 31 of 133



 

 -26- 

(xv) all goodwill and other intangible personal property arising in 
connection with the ownership, license, use or operation of the Purchased Assets 
or Assumed Liabilities; 

(xvi) to the extent provided in Section 6.17(e), all Assumed Plans;  

(xvii) all insurance policies and the rights to the proceeds thereof, other 
than the Excluded Insurance Policies;  

(xviii) any rights of any Seller, Subsidiary of any Seller or Seller Group 
member to any Tax refunds, credits or abatements that relate to any Pre-Closing 
Tax Period or Straddle Period; and 

(xix) any interest in Excluded Insurance Policies, only to the extent such 
interest relates to any Purchased Asset or Assumed Liability.   

(b) Notwithstanding anything to the contrary contained in this Agreement, 
Sellers shall retain all of their respective right, title and interest in and to, and shall not, 
and shall not be deemed to, sell, transfer, assign, convey or deliver to Purchaser, and the 
Purchased Assets shall not, and shall not be deemed to, include the following 
(collectively, the “Excluded Assets”): 

(i) cash or cash equivalents in an amount equal to $950,000,000 (the 
“Excluded Cash”); 

(ii) all Restricted Cash exclusively relating to the Excluded Assets or 
Retained Liabilities;  

(iii) all Receivables (other than Intercompany Obligations) exclusively 
related to any Excluded Assets or Retained Liabilities;  

(iv) all of Sellers’ Equity Interests in (A) S LLC, (B) S Distribution, 
(C) Harlem and (D) the Subsidiaries, joint ventures and the other entities in which 
any Seller has any Equity Interest and that are identified on Section 2.2(b)(iv) of 
the Sellers’ Disclosure Schedule (collectively, the “Excluded Entities”); 

(v) (A) all owned real property set forth on Exhibit F and such 
additional owned real property set forth on Section 2.2(b)(v) of the Sellers’ 
Disclosure Schedule (including, in each case, any structures, buildings or other 
improvements located thereon and appurtenances thereto) and (B) all real 
property leased or subleased that is subject to a Contract designated as an 
“Excluded Contract” (collectively, the “Excluded Real Property”); 

(vi) all Personal Property that is (A) located at the Transferred Real 
Property and identified on Section 2.2(b)(vi) of the Sellers’ Disclosure Schedule, 
(B) located at the Excluded Real Property, except for those items identified on 
Section 2.2(a)(vii) of the Sellers’ Disclosure Schedule or (C) subject to a Contract 
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designated as an Excluded Contract (collectively, the “Excluded Personal 
Property”); 

(vii) (A) all Contracts identified on Section 2.2(b)(vii) of the Sellers’ 
Disclosure Schedule immediately prior to the Closing, (B) all pre-petition 
Executory Contracts designated as Rejectable Executory Contracts, (C) all pre-
petition Executory Contracts (including, for the avoidance of doubt, the Delphi 
Transaction Agreements and GM Assumed Contracts) that have not been 
designated as or deemed to be Assumable Executory Contracts in accordance with 
Section 6.6 or Section 6.31, or that are determined, pursuant to the procedures set 
forth in the Sale Procedures Order, not to be assumable and assignable to 
Purchaser, (D) all Collective Bargaining Agreements not set forth on the 
Assumable Executory Contract Schedule and (E) all non-Executory Contracts for 
which performance by a third-party or counterparty is substantially complete and 
for which a Seller owes a continuing or future obligation with respect to such non-
Executory Contracts (collectively, the “Excluded Contracts”), including any 
accounts receivable arising out of or in connection with any Excluded Contract; it 
being understood and agreed by the Parties hereto that, notwithstanding anything 
to the contrary herein, in no event shall the UAW Collective Bargaining 
Agreement be designated or otherwise deemed or considered an Excluded 
Contract; 

(viii) all books, records, ledgers, files, documents, correspondence, lists, 
plats, specifications, surveys, drawings, advertising and promotional materials, 
reports and other materials (in whatever form or medium) relating exclusively to 
the Excluded Assets or Retained Liabilities, and any books, records and other 
materials that any Seller is required by Law to retain; 

(ix) the corporate charter, qualification to conduct business as a foreign 
corporation, arrangements with registered agents relating to foreign qualifications, 
taxpayer and other identification numbers, corporate seal, minute books, stock 
transfer books, blank stock certificates and any other documents relating to the 
organization, maintenance and existence of each Seller and each Excluded Entity; 

(x) all Claims against suppliers, dealers and any other third parties 
relating exclusively to the Excluded Assets or Retained Liabilities; 

(xi) all of Sellers’ Claims under this Agreement, the Ancillary 
Agreements and the Bankruptcy Code, of whatever kind or nature, as set forth in 
Sections 544 through 551 (inclusive), 553, 558 and any other applicable 
provisions of the Bankruptcy Code, and any related Claims and actions arising 
under such sections by operation of Law or otherwise, including any and all 
proceeds of the foregoing (the “Bankruptcy Avoidance Actions”), but in all cases, 
excluding all rights and Claims identified on Section 2.2(b)(xi) of the Sellers’ 
Disclosure Schedule; 
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(xii) all credits, deferred charges, prepaid expenses, deposits and 
advances, warranties, rights, guarantees, surety bonds, letters of credit, trust 
arrangements and other similar financial arrangements, in each case, relating 
exclusively to the Excluded Assets or Retained Liabilities; 

(xiii) all insurance policies identified on Section 2.2(b)(xiii) of the 
Sellers’ Disclosure Schedule and the rights to proceeds thereof (collectively, the 
“Excluded Insurance Policies”), other than any rights to proceeds to the extent 
such proceeds relate to any Purchased Asset or Assumed Liability; 

(xiv) all Permits, to the extent that they relate exclusively to the 
Excluded Assets or Retained Liabilities; 

(xv) all Retained Plans; and 

(xvi) those assets identified on Section 2.2(b)(xvi) of the Sellers’ 
Disclosure Schedule. 

Section 2.3 Assumed and Retained Liabilities. 

(a) The “Assumed Liabilities” shall consist only of the following Liabilities of 
Sellers: 

(i) $7,072,488,605 of Indebtedness incurred under the DIP Facility, to 
be restructured pursuant to the terms of Section 6.9 (the “Purchaser Assumed 
Debt”);  

(ii) all Liabilities under each Purchased Contract; 

(iii) all Intercompany Obligations owed or due, directly or indirectly, 
by Sellers to (A) any Purchased Subsidiary or (B) any joint venture or other entity 
in which a Seller or a Purchased Subsidiary has any Equity Interest (other than an 
Excluded Entity);  

(iv) all Cure Amounts under each Assumable Executory Contract that 
becomes a Purchased Contract;  

(v) all Liabilities of Sellers (A) arising in the Ordinary Course of 
Business during the Bankruptcy Case through and including the Closing Date, to 
the extent such Liabilities are administrative expenses of Sellers’ estates pursuant 
to Section 503(b) of the Bankruptcy Code and (B) arising prior to the 
commencement of the Bankruptcy Cases to the extent approved by the 
Bankruptcy Court for payment by Sellers pursuant to a Final Order (and for the 
avoidance of doubt, Sellers’ Liabilities in clauses (A) and (B) above include 
Sellers’ Liabilities for personal property Taxes, real estate and/or other ad 
valorem Taxes, use Taxes, sales Taxes, franchise Taxes, income Taxes, gross 
receipt Taxes, excise Taxes, Michigan Business Taxes and Michigan Single 
Business Taxes), in each case, other than (1) Liabilities of the type described in 
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Section 2.3(b)(iv), Section 2.3(b)(vi) and Section 2.3(b)(ix), (2) Liabilities 
arising under any dealer sales and service Contract and any Contract related 
thereto, to the extent such Contract has been designated as a Rejectable Executory 
Contract, and (3) Liabilities otherwise assumed in this Section 2.3(a); 

(vi) all Transfer Taxes payable in connection with the sale, transfer, 
assignment, conveyance and delivery of the Purchased Assets pursuant to the 
terms of this Agreement; 

(vii) (A) all Liabilities arising under express written warranties of 
Sellers that are specifically identified as warranties and delivered in connection 
with the sale of new, certified used or pre-owned vehicles or new or 
remanufactured motor vehicle parts and equipment (including service parts, 
accessories, engines and transmissions) manufactured or sold by Sellers or 
Purchaser prior to or after the Closing and (B) all obligations under Lemon Laws;  

(viii) all Liabilities arising under any Environmental Law (A) relating to 
conditions present on the Transferred Real Property, other than those Liabilities 
described in Section 2.3(b)(iv), (B) resulting from Purchaser’s ownership or 
operation of the Transferred Real Property after the Closing or (C) relating to 
Purchaser’s failure to comply with Environmental Laws after the Closing; 

(ix) all Liabilities to third parties for death, personal injury, or other 
injury to Persons or damage to property caused by motor vehicles designed for 
operation on public roadways or by the component parts of such motor vehicles 
and, in each case, manufactured, sold or delivered by Sellers (collectively, 
“Product Liabilities”), which arise directly out of accidents, incidents or other 
distinct and discreet occurrences that happen on or after the Closing Date and 
arise from such motor vehicles’ operation or performance (for avoidance of doubt, 
Purchaser shall not assume, or become liable to pay, perform or discharge, any 
Liability arising or contended to arise by reason of exposure to materials utilized 
in the assembly or fabrication of motor vehicles manufactured by Sellers and 
delivered prior to the Closing Date, including asbestos, silicates or fluids, 
regardless of when such alleged exposure occurs); 

(x) all Liabilities of Sellers arising out of, relating to, in respect of, or 
in connection with workers’ compensation claims against any Seller, except for 
Retained Workers’ Compensation Claims; 

(xi) all Liabilities arising out of, relating to, in respect of, or in 
connection with the use, ownership or sale of the Purchased Assets after the 
Closing; 

(xii) all Liabilities (A) specifically assumed by Purchaser pursuant to 
Section 6.17 and (B) arising out of, relating to or in connection with the salaries 
and/or wages and vacation of all Transferred Employees that are accrued and 
unpaid (or with respect to vacation, unused) as of the Closing Date;  
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(xiii) (A) all Employment-Related Obligations and (B) Liabilities under 
any Assumed Plan, in each case, relating to any Employee that is or was covered 
by the UAW Collective Bargaining Agreement, except for Retained Workers 
Compensation Claims;  

(xiv) all Liabilities of Sellers underlying any construction liens that 
constitute Permitted Encumbrances with respect to Transferred Real Property; and 

(xv) those other Liabilities identified on Section 2.3(a)(xv) of the 
Sellers’ Disclosure Schedule.  

(b) Each Seller acknowledges and agrees that pursuant to the terms and 
provisions of this Agreement, Purchaser shall not assume, or become liable to pay, 
perform or discharge, any Liability of any Seller, whether occurring or accruing before, at 
or after the Closing, other than the Assumed Liabilities.  In furtherance and not in 
limitation of the foregoing, and in all cases with the exception of the Assumed Liabilities, 
neither Purchaser nor any of its Affiliates shall assume, or be deemed to have assumed, 
any Indebtedness, Claim or other Liability of any Seller or any predecessor, Subsidiary or 
Affiliate of any Seller whatsoever, whether occurring or accruing before, at or after the 
Closing, including the following (collectively, the “Retained Liabilities”): 

(i) all Liabilities arising out of, relating to, in respect of or in 
connection with any Indebtedness of Sellers (other than Intercompany Obligations 
and the Purchaser Assumed Debt), including those items identified on  Section 
2.3(b)(i) of the Sellers’ Disclosure Schedule; 

(ii) all Intercompany Obligations owed or due, directly or indirectly, 
by Sellers to (A) another Seller, (B) any Excluded Subsidiary or (C) any joint 
venture or other entity in which a Seller or an Excluded Subsidiary has an Equity 
Interest (other than a Transferred Entity); 

(iii) all Liabilities arising out of, relating to, in respect of or in 
connection with the Excluded Assets, other than Liabilities otherwise retained in 
this Section 2.3(b); 

(iv) all Liabilities (A) associated with noncompliance with 
Environmental Laws (including for fines, penalties, damages and remedies); (B) 
arising out of, relating to, in respect of or in connection with the transportation, 
off-site storage or off-site disposal of any Hazardous Materials generated or 
located at any Transferred Real Property; (C) arising out of, relating to, in respect 
of or in connection with third-party Claims related to Hazardous Materials that 
were or are located at or that migrated or may migrate from any Transferred Real 
Property, except as otherwise required under applicable Environmental Laws; (D) 
arising under Environmental Laws related to the Excluded Real Property; or (E) 
for environmental Liabilities with respect to real property formerly owned, 
operated or leased by Sellers (as of the Closing), which, in the case of clauses (A), 
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(B) and (C), arose prior to or at the Closing, and which, in the case of clause (D) 
and (E), arise prior to, at or after the Closing; 

(v) except for Taxes assumed in Section 2.3(a)(v) and Section 
2.3(a)(vi), all Liabilities with respect to any (A) Taxes arising in connection with 
Sellers’ business, the Purchased Assets or the Assumed Liabilities and that are 
attributable to a Pre-Closing Tax Period (including any Taxes incurred in 
connection with the sale of the Purchased Assets, other than all Transfer Taxes), 
(B) other Taxes of any Seller and (C) Taxes of any Seller Group, including any 
Liability of any Seller or any Seller Group member for Taxes arising as a result of 
being or ceasing to be a member of any Seller Group (it being understood, for the 
avoidance of doubt, that no provision of this Agreement shall cause Sellers to be 
liable for Taxes of any Purchased Subsidiary for which Sellers would not be liable 
absent this Agreement); 

(vi) all Liabilities for (A) costs and expenses relating to the 
preparation, negotiation and entry into this Agreement and the Ancillary 
Agreements (and the consummation of the transactions contemplated by this 
Agreement and the Ancillary Agreements, which, for the avoidance of doubt, 
shall not include any Transfer Taxes), including Advisory Fees, (B) 
administrative fees, professional fees and all other expenses under the Bankruptcy 
Code and (C) all other fees and expenses associated with the administration of the 
Bankruptcy Cases; 

(vii) all Employment-Related Obligations not otherwise assumed in 
Section 2.3(a) and Section 6.17, including those arising out of, relating to, in 
respect of or in connection with the employment, potential employment or 
termination of employment of any individual (other than any Employee that is or 
was covered by the UAW Collective Bargaining Agreement) (A) prior to or at the 
Closing (including any severance policy, plan or program that exists or arises, or 
may be deemed to exist or arise, as a result of, or in connection with, the 
transactions contemplated by this Agreement) or (B) who is not a Transferred 
Employee arising after the Closing and with respect to both clauses (A) and (B) 
above, including any Liability arising out of, relating to, in respect of or in 
connection with any Collective Bargaining Agreement (other than the UAW 
Collective Bargaining Agreement); 

(viii) all Liabilities arising out of, relating to, in respect of or in 
connection with Claims for infringement or misappropriation of third party 
intellectual property rights; 

(ix) all Product Liabilities arising in whole or in part from any 
accidents, incidents or other  occurrences that happen prior to the Closing Date; 

(x) all Liabilities to third parties for death, personal injury, other injury 
to Persons or damage to property, in each case, arising out of asbestos exposure; 
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(xi) all Liabilities to third parties for Claims based upon Contract, tort 
or any other basis; 

(xii) all workers’ compensation Claims with respect to Employees 
residing in or employed in, as the case may be as defined by applicable Law, the 
states set forth on Exhibit G (collectively, “Retained Workers’ Compensation 
Claims”); 

(xiii) all Liabilities arising out of, relating to, in respect of or in 
connection with any Retained Plan;  

(xiv) all Liabilities arising out of, relating to, in respect of or in 
connection with any Assumed Plan or Purchased Subsidiaries Employee Benefit 
Plan, but only to the extent such Liabilities result from the failure of such 
Assumed Plan or Purchased Subsidiaries Employee Benefit Plan to comply in all 
respects with TARP or such Liability related to any changes to or from the 
administration of such Assumed Plan or Purchased Subsidiaries Employee 
Benefit Plan prior to the Closing Date; 

(xv) the Settlement Agreement, except as provided with respect to 
Liabilities under Section 5A of the UAW Retiree Settlement Agreement; and 

(xvi) all Liabilities arising out of, related to or in connection with any 
(A) implied warranty or other implied obligation arising under statutory or 
common law without the necessity of an express warranty or (B) allegation, 
statement or writing by or attributable to Sellers. 

Section 2.4 Non-Assignability.   

(a) If any Contract, Transferred Equity Interest (or any interest therein), 
Permit or other asset, which by the terms of this Agreement, is intended to be included in 
the Purchased Assets is determined not capable of being assigned or transferred (whether 
pursuant to Sections 363 or 365 of the Bankruptcy Code) to Purchaser at the Closing 
without the consent of another party thereto, the issuer thereof or any third party 
(including a Governmental Authority) (“Non-Assignable Assets”), this Agreement shall 
not constitute an assignment thereof, or an attempted assignment thereof, unless and until 
any such consent is obtained.  Subject to Section 6.3, Sellers shall use reasonable best 
efforts, and Purchaser shall use reasonable best efforts to cooperate with Sellers, to obtain 
the consents necessary to assign to Purchaser the Non-Assignable Assets before, at or 
after the Closing; provided, however, that neither Sellers nor Purchaser shall be required 
to make any expenditure, incur any Liability, agree to any modification to any Contract 
or forego or alter any rights in connection with such efforts. 

(b) To the extent that the consents referred to in Section 2.4(a) are not 
obtained by Sellers, except as otherwise provided in the Ancillary Documents to which 
one or more Sellers is a party, Sellers’ sole responsibility with respect to such 
Non-Assignable Assets shall be to use reasonable best efforts, at no cost to Sellers, to (i) 
provide to Purchaser the benefits of any Non-Assignable Assets; (ii) cooperate in any 

09-50026-reg    Doc 12807-1    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit A 
   Pg 38 of 133



 

 -33- 

reasonable and lawful arrangement designed to provide the benefits of any 
Non-Assignable Assets to Purchaser without incurring any financial obligation to 
Purchaser; and (iii) enforce for the account of Purchaser and at the cost of Purchaser any 
rights of Sellers arising from any Non-Assignable Asset against such party or parties 
thereto; provided, however, that any such efforts described in clauses (i) through (iii) 
above shall be made only with the consent, and at the direction, of Purchaser.  Without 
limiting the generality of the foregoing, with respect to any Non-Assignable Asset that is 
a Contract of Leased Real Property for which a consent is not obtained on or prior to the 
Closing Date, Purchaser shall enter into a sublease containing the same terms and 
conditions as such lease (unless such lease by its terms prohibits such subleasing 
arrangement), and entry into and compliance with such sublease shall satisfy the 
obligations of the Parties under this Section 2.4(b) until such consent is obtained. 

(c) If Purchaser is provided the benefits of any Non-Assignable Asset 
pursuant to Section 2.4(b), Purchaser shall perform, on behalf of the applicable Seller, 
for the benefit of the issuer thereof or the other party or parties thereto, the obligations 
(including payment obligations) of the applicable Seller thereunder or in connection 
therewith arising from and after the Closing Date and if Purchaser fails to perform to the 
extent required herein, Sellers, without waiving any rights or remedies that they may 
have under this Agreement or applicable Laws, may (i) suspend their performance under 
Section 2.4(b) in respect of the Non-Assignable Asset that is the subject of such failure to 
perform unless and until such situation is remedied, or (ii) perform at Purchaser’s sole 
cost and expense, in which case, Purchaser shall reimburse Sellers’ costs and expenses of 
such performance immediately upon receipt of an invoice therefor.  To the extent that 
Purchaser is provided the benefits of any Non-Assignable Asset pursuant to Section 
2.4(b), Purchaser shall indemnify, defend and hold Sellers harmless from and against any 
and all Liabilities relating to such Non-Assignable Asset and arising from and after the 
Closing Date (other than such Damages that have resulted from the gross negligence or 
willful misconduct of Sellers). 

(d) For the avoidance of doubt, the inability of any Contract, Transferred 
Equity Interest (or any other interest therein), Permit or other asset, which by the terms of 
this Agreement is intended to be included in the Purchased Assets to be assigned or 
transferred to Purchaser at the Closing shall not (i) give rise to a basis for termination of 
this Agreement pursuant to ARTICLE VIII or (ii) give rise to any right to any 
adjustment to the Purchase Price. 

ARTICLE III 
CLOSING; PURCHASE PRICE 

Section 3.1 Closing.  The closing of the transactions contemplated by this 
Agreement (the “Closing”) shall occur on the date that falls at least three (3) Business Days 
following the satisfaction and/or waiver of all conditions to the Closing set forth in 
ARTICLE VII (other than any of such conditions that by its nature is to be satisfied at the 
Closing, but subject to the satisfaction or waiver of such conditions), or on such other date as the 
Parties mutually agree, at the offices of Jenner & Block LLP, 919 Third Avenue, New York City, 
New York 10022-3908, or at such other place or such other date as the Parties may agree in 
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writing.  The date on which the Closing actually occurs shall be referred to as the “Closing 
Date,” and except as otherwise expressly provided herein, the Closing shall for all purposes be 
deemed effective as of 9:00 a.m., New York City time, on the Closing Date. 

Section 3.2 Purchase Price.   

(a) The purchase price (the “Purchase Price”) shall be equal to the sum of: 

(i) a Bankruptcy Code Section 363(k) credit bid in an amount equal 
to:  (A) the amount of Indebtedness of Parent and its Subsidiaries as of the 
Closing pursuant to the UST Credit Facilities, and (B) the amount of Indebtedness 
of Parent and its Subsidiaries as of the Closing under the DIP Facility, less 
$8,022,488,605 of Indebtedness under the DIP Facility (such amount, the “UST 
Credit Bid Amount”); 

(ii) the UST Warrant (which the Parties agree has a value of no less 
than $1,000); 

(iii) the valid issuance by Purchaser to Parent of (A) 50,000,000 shares 
of Common Stock (collectively, the “Parent Shares”) and (B) the Parent Warrants; 
and 

(iv) the assumption by Purchaser or its designated Subsidiaries of the 
Assumed Liabilities. 

(b) On the terms and subject to the conditions set forth in this Agreement, at 
the Closing, Purchaser shall (i) offset, pursuant to Section 363(k) of the Bankruptcy 
Code, the UST Credit Bid Amount against Indebtedness of Parent and its Subsidiaries 
owed to Purchaser as of the Closing under the UST Credit Facilities and the DIP Facility; 
(ii) transfer to Parent, in accordance with the instructions provided by Parent to Purchaser 
prior to the Closing, the UST Warrant; and (iii) issue to Parent, in accordance with the 
instructions provided by Parent to Purchaser prior to the Closing, the Parent Shares and 
the Parent Warrants. 

(c)  

(i) Sellers may, at any time, seek an Order of the Bankruptcy Court 
(the “Claims Estimate Order”), which Order may be the Order confirming Sellers’ 
Chapter 11 plan, estimating the aggregate allowed general unsecured claims 
against Sellers’ estates.  If in the Claims Estimate Order, the Bankruptcy Court 
makes a finding that the estimated aggregate allowed general unsecured claims 
against Sellers’ estates exceed $35,000,000,000, then Purchaser will, within five 
(5) days of entry of the Claims Estimate Order, issue 10,000,000 additional shares 
of Common Stock (the “Adjustment Shares”) to Parent, as an adjustment to the 
Purchase Price.    

(ii) The number of Adjustment Shares shall be adjusted to take into 
account any stock dividend, stock split, combination of shares, recapitalization, 
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merger, consolidation, reorganization or similar transaction with respect to the 
Common Stock, effected from and after the Closing and before issuance of the 
Adjustment Shares. 

(iii) At the Closing, Purchaser shall have authorized and, thereafter, 
shall reserve for issuance the Adjustment Shares that may be issued hereunder. 

Section 3.3 Allocation.  Following the Closing, Purchaser shall prepare and 
deliver to Sellers an allocation of the aggregate consideration among Sellers and, for any 
transactions contemplated by this Agreement that do not constitute an Agreed G Transaction 
pursuant to Section 6.16, Purchaser shall also prepare and deliver to the applicable Seller a 
proposed allocation of the Purchase Price and other consideration paid in exchange for the 
Purchased Assets, prepared in accordance with Section 1060, and if applicable, Section 338, of 
the Tax Code (the “Allocation”).  The applicable Seller shall have thirty (30) days after the 
delivery of the Allocation to review and consent to the Allocation in writing, which consent shall 
not be unreasonably withheld, conditioned or delayed.  If the applicable Seller consents to the 
Allocation, such Seller and Purchaser shall use such Allocation to prepare and file in a timely 
manner all appropriate Tax filings, including the preparation and filing of all applicable forms in 
accordance with applicable Law, including Forms 8594 and 8023, if applicable, with their 
respective Tax Returns for the taxable year that includes the Closing Date and shall take no 
position in any Tax Return that is inconsistent with such Allocation; provided, however, that 
nothing contained herein shall prevent the applicable Seller and Purchaser from settling any 
proposed deficiency or adjustment by any Governmental Authority based upon or arising out of 
such Allocation, and neither the applicable Seller nor Purchaser shall be required to litigate 
before any court, any proposed deficiency or adjustment by any Taxing Authority challenging 
such Allocation.  If the applicable Seller does not consent to such Allocation, the applicable 
Seller shall notify Purchaser in writing of such disagreement within such thirty (30) day period, 
and thereafter, the applicable Seller shall attempt in good faith to promptly resolve any such 
disagreement.  If the Parties cannot resolve a disagreement under this Section 3.3, such 
disagreement shall be resolved by an independent accounting firm chosen by Purchaser and 
reasonably acceptable to the applicable Seller, and such resolution shall be final and binding on 
the Parties.  The fees and expenses of such accounting firm shall be borne equally by Purchaser, 
on the one hand, and the applicable Seller, on the other hand.  The applicable Seller shall provide 
Purchaser, and Purchaser shall provide the applicable Seller, with a copy of any information 
described above required to be furnished to any Taxing Authority in connection with the 
transactions contemplated herein. 

Section 3.4 Prorations.   

(a) The following prorations relating to the Purchased Assets shall be made: 

(i) Except as provided in Section 2.3(a)(v) and Section 2.3(a)(vi), in 
the case of Taxes with respect to a Straddle Period, for purposes of Retained 
Liabilities, the portion of any such Tax that is allocable to Sellers with respect to 
any Purchased Asset shall be: 
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(A) in the case of Taxes that are either (1) based upon or related 
to income or receipts, or (2) imposed in connection with any sale or other 
transfer or assignment of property (real or personal, tangible or 
intangible), other than Transfer Taxes, equal to the amount that would be 
payable if the taxable period ended on the Closing Date; and 

(B) in the case of Taxes imposed on a periodic basis, or 
otherwise measured by the level of any item, deemed to be the amount of 
such Taxes for the entire Straddle Period (after giving effect to amounts 
which may be deducted from or offset against such Taxes) (or, in the case 
of such Taxes determined on an arrears basis, the amount of such Taxes 
for the immediately preceding period), multiplied by a fraction, the 
numerator of which is the number of days in the period ending on the 
Closing Date and the denominator of which is the number of days in the 
entire Straddle Period. 

In the case of any Tax based upon or measured by capital (including net worth or 
long-term debt) or intangibles, any amount thereof required to be allocated under 
this clause (i) shall be computed by reference to the level of such items on the 
Closing Date. All determinations necessary to effect the foregoing allocations 
shall be made in a manner consistent with prior practice of the applicable Seller, 
Seller Group member, or Seller Subsidiary. 

(ii) All charges for water, wastewater treatment, sewers, electricity, 
fuel, gas, telephone, garbage and other utilities relating to the Transferred Real 
Property shall be prorated as of the Closing Date, with Sellers being liable to the 
extent such items relate to the Pre-Closing Tax Period, and Purchaser being liable 
to the extent such items relate to the Post-Closing Tax Period. 

(b) If any of the foregoing proration amounts cannot be determined as of the 
Closing Date due to final invoices not being issued as of the Closing Date, Purchasers 
and Sellers shall prorate such items as and when the actual invoices are issued to the 
appropriate Party.  The Party owing amounts to the other by means of such prorations 
shall pay the same within thirty (30) days after delivery of a written request by the paying 
Party. 

Section 3.5 Post-Closing True-up of Certain Accounts.   

(a) Sellers shall promptly reimburse Purchaser in U.S. Dollars for the 
aggregate amount of all checks, drafts and similar instruments of disbursement, including 
wire and similar transfers of funds, written or initiated by Sellers prior to the Closing in 
respect of any obligations that would have constituted Retained Liabilities at the Closing, 
and that clear or settle in accounts maintained by Purchaser (or its Affiliates) at or 
following the Closing. 

(b) Purchaser shall promptly reimburse Sellers in U.S. Dollars for the 
aggregate amount of all checks, drafts and similar instruments of disbursement, including 
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wire and similar transfers of funds, written or initiated by Sellers following the Closing in 
respect of any obligations that would have constituted Assumed Liabilities at the Closing, 
and that clear or settle in accounts maintained by Sellers (or their Affiliates) at or 
following the Closing. 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES OF SELLERS 

Except as disclosed in the Parent SEC Documents or in the Sellers’ Disclosure Schedule, 
each Seller represents and warrants severally, and not jointly, to Purchaser as follows: 

Section 4.1 Organization and Good Standing.  Each Seller and each Purchased 
Subsidiary is duly organized and validly existing under the Laws of its jurisdiction of 
organization.  Subject to the limitations imposed on Sellers as a result of having filed the 
Bankruptcy Cases, each Seller and each Purchased Subsidiary has all requisite corporate, limited 
liability company, partnership or similar power, as the case may be, and authority to own, lease 
and operate its properties and assets and to carry on its business as now being conducted.  Each 
Seller and each Purchased Subsidiary is duly qualified or licensed or admitted to do business, 
and is in good standing in (where such concept is recognized under applicable Law), the 
jurisdictions in which the ownership of its property or the conduct of its business requires such 
qualification or license, in each case, except where the failure to be so qualified, licensed or in 
good standing would not reasonably be expected to have a Material Adverse Effect.  Sellers have 
made available to Purchaser prior to the execution of this Agreement true and complete copies of 
Sellers’ Organizational Documents, in each case, as in effect on the date of this Agreement. 

Section 4.2 Authorization; Enforceability.  Subject to the entry and 
effectiveness of the Sale Approval Order, each Seller has the requisite corporate or limited 
liability company power and authority, as the case may be, to (a) execute and deliver this 
Agreement and the Ancillary Agreements to which such Seller is a party; (b) perform its 
obligations hereunder and thereunder; and (c) consummate the transactions contemplated by this 
Agreement and the Ancillary Agreements to which such Seller is a party.  Subject to the entry 
and effectiveness of the Sale Approval Order, this Agreement constitutes, and each Ancillary 
Agreement, when duly executed and delivered by each Seller that is a party thereto, shall 
constitute, a valid and legally binding obligation of such Seller (assuming that this Agreement 
and such Ancillary Agreements constitute valid and legally binding obligations of Purchaser), 
enforceable against such Seller in accordance with its respective terms and conditions, except as 
enforceability may be limited by applicable bankruptcy, reorganization, insolvency, moratorium, 
fraudulent transfer and other similar Laws relating to or affecting the enforcement of creditors’ 
rights generally from time to time in effect and by general equitable principles relating to 
enforceability, including principles of commercial reasonableness, good faith and fair dealing. 

Section 4.3 Noncontravention; Consents.   

(a) Subject, in the case of clauses (i), (iii) and (iv), to the entry and 
effectiveness of the Sale Approval Order, the execution, delivery and performance by 
each Seller of this Agreement and the Ancillary Agreements to which it is a party, and 
(subject to the entry of the Sale Approval Order) the consummation by such Seller of the 

09-50026-reg    Doc 12807-1    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit A 
   Pg 43 of 133



 

 -38- 

transactions contemplated hereby and thereby, do not (i) violate any Law to which the 
Purchased Assets are subject; (ii) conflict with or result in a breach of any provision of 
the Organizational Documents of such Seller; (iii) result in a material breach or constitute 
a material default under, or create in any Person the right to terminate, cancel or 
accelerate any material obligation of such Seller pursuant to any material Purchased 
Contract (including any material License); or (iv) result in the creation or imposition of 
any Encumbrance, other than a Permitted Encumbrance, upon the Purchased Assets, 
except for any of the foregoing in the case of clauses (i), (iii) and (iv), that would not 
reasonably be expected to have a Material Adverse Effect. 

(b) Subject to the entry and effectiveness of the Sale Approval Order, no 
consent, waiver, approval, Order, Permit, qualification or authorization of, or declaration 
or filing with, or notification to, any Person or Governmental Authority (other than the 
Bankruptcy Court) is required by any Seller for the consummation by each Seller of the 
transactions contemplated by this Agreement or by the Ancillary Agreements to which 
such Seller is a party or the compliance by such Seller with any of the provisions hereof 
or thereof, except for (i) compliance with the applicable requirements of any Antitrust 
Laws and (ii) such consent, waiver, approval, Order, Permit, qualification or 
authorization of, or declaration or filing with, or notification to, any Person or 
Governmental Authority, the failure of which to be received or made would not 
reasonably be expected to have a Material Adverse Effect. 

Section 4.4 Subsidiaries.  Section 4.4 of the Sellers’ Disclosure Schedule 
identifies each Purchased Subsidiary and the jurisdiction of organization thereof.  There are no 
Equity Interests in any Purchased Subsidiary issued, reserved for issuance or outstanding.  All of 
the outstanding shares of capital stock, if applicable, of each Purchased Subsidiary have been 
duly authorized, validly issued, are fully paid and nonassessable and are owned, directly or 
indirectly, by Sellers, free and clear of all Encumbrances other than Permitted Encumbrances.  
Sellers, directly or indirectly, have good and valid title to the outstanding Equity Interests of the 
Purchased Subsidiaries and, upon delivery by Sellers to Purchaser of the outstanding Equity 
Interests of the Purchased Subsidiaries (either directly or indirectly) at the Closing, good and 
valid title to the outstanding Equity Interests of the Purchased Subsidiaries will pass to Purchaser 
(or, with respect to any Purchased Subsidiary that is not a direct Subsidiary of a Seller, the 
Purchased Subsidiary with regard to which it is a Subsidiary will continue to have good and valid 
title to such outstanding Equity Interests).  None of the outstanding Equity Interests in the 
Purchased Subsidiaries has been conveyed in violation of, and none of the outstanding Equity 
Interests in the Purchased Subsidiaries has been issued in violation of (a) any preemptive or 
subscription rights, rights of first offer or first refusal or similar rights or (b) any voting trust, 
proxy or other Contract (including options or rights of first offer or first refusal) with respect to 
the voting, purchase, sale or other disposition thereof. 

Section 4.5 Reports and Financial Statements; Internal Controls.   

(a) (i) Parent has filed or furnished, or will file or furnish, as applicable, all 
forms, documents, schedules and reports, together with any amendments required to be 
made with respect thereto, required to be filed or furnished with the SEC from April 1, 
2007 until the Closing (the “Parent SEC Documents”), and (ii) as of their respective 
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filing dates, or, if amended, as of the date of the last such amendment, the Parent SEC 
Documents complied or will comply in all material respects with the requirements of the 
Securities Act and the Exchange Act, as applicable, and none of the Parent SEC 
Documents contained or will contain any untrue statement of a material fact or omitted or 
will omit to state any material fact required to be stated therein or necessary to make the 
statements therein, in light of the circumstances under which they were made, not 
misleading, subject, in the case of Parent SEC Documents filed or furnished during the 
period beginning on the date of the Original Agreement and ending on the Closing Date, 
to any modification by Parent of its reporting obligations under Section 12 or Section 
15(d) of the Exchange Act as a result of the filing of the Bankruptcy Cases. 

(b) (i) The consolidated financial statements of Parent included in the Parent 
SEC Documents (including all related notes and schedules, where applicable) fairly 
present or will fairly present in all material respects the consolidated financial position of 
Parent and its consolidated Subsidiaries, as at the respective dates thereof, and (ii) the 
consolidated results of their operations and their consolidated cash flows for the 
respective periods then ended (subject, in the case of the unaudited statements, to normal 
year-end audit adjustments and to any other adjustments described therein, including the 
notes thereto) in conformity with GAAP (except, in the case of the unaudited statements, 
as permitted by the SEC) applied on a consistent basis during the periods involved 
(except as may be indicated therein or in the notes thereto), subject, in the case of Parent 
SEC Documents filed or furnished during the period beginning on the date of the Original 
Agreement and ending on the Closing Date, to any modification by Parent of its reporting 
obligations under Section 12 or Section 15(d) of the Exchange Act as a result of the filing 
of the Bankruptcy Cases. 

(c) Parent maintains a system of internal control over financial reporting 
designed to provide reasonable assurance regarding the reliability of financial reporting 
and the preparation of financial statements for inclusion in the Parent SEC Documents in 
accordance with GAAP and maintains records that (i) in reasonable detail accurately and 
fairly reflect the transactions and dispositions of the assets of Parent and its consolidated 
Subsidiaries, (ii) provide reasonable assurance that transactions are recorded as necessary 
to permit preparation of financial statements in accordance with GAAP, and that receipts 
and expenditures are made only in accordance with appropriate authorizations and (iii) 
provide reasonable assurance regarding prevention or timely detection of unauthorized 
acquisition, use or disposition of assets.  There are no (A) material weaknesses in the 
design or operation of the internal controls of Parent or (B) to the Knowledge of Sellers, 
any fraud, whether or not material, that involves management or other employees of 
Parent or any Purchased Subsidiary who have a significant role in internal control. 

Section 4.6 Absence of Certain Changes and Events.  From January 1, 2009 
through the date hereof, except as otherwise contemplated, required or permitted by this 
Agreement, there has not been: 

(a) (i) any declaration, setting aside or payment of any dividend or other 
distribution (whether in cash, securities or other property or by allocation of additional 
Indebtedness to any Seller or any Key Subsidiary without receipt of fair value) with 
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respect to any Equity Interests in any Seller or any Key Subsidiary or any repurchase for 
value of any Equity Interests or rights of any Seller or any Key Subsidiary (except for 
dividends and distributions among its Subsidiaries) or (ii) any split, combination or 
reclassification of any Equity Interests in Sellers or any issuance or the authorization of 
any issuance of any other Equity Interests in respect of, in lieu of or in substitution for 
Equity Interests of Sellers; 

(b) other than as is required by the terms of the Parent Employee Benefit 
Plans and Policies, the Settlement Agreement, the UAW Collective Bargaining 
Agreement or consistent with the expiration of a Collective Bargaining Agreement or as 
may be required by applicable Law, in each case, as may be permitted by TARP or under 
any enhanced restrictions on executive compensation agreed to by Parent and Sponsor, 
any (i) grant to any Seller Key Personnel of any increase in compensation, except 
increases required under employment Contracts in effect as of January 1, 2009, or as a 
result of a promotion to a position of additional responsibility, (ii) grant to any Seller Key 
Personnel of any increase in retention, change in control, severance or termination 
compensation or benefits, except as required under any employment Contracts in effect 
as of January 1, 2009, (iii) other than in the Ordinary Course of Business, adoption, 
termination of, entry into or amendment or modification of, in a material manner, any 
Benefit Plan, (iv) adoption, termination of, entry into or amendment or modification of, 
in a material manner, any employment, retention, change in control, severance or 
termination Contract with any Seller Key Personnel or (v) entry into or amendment, 
modification or termination of any Collective Bargaining Agreement or other Contract 
with any Union of any Seller or Purchased Subsidiary; 

(c) any material change in accounting methods, principles or practices by any 
Seller, Purchased Subsidiary or Seller Group member or any material joint venture to 
which any Seller or Purchased Subsidiary is a party, in each case, materially affecting the 
consolidated assets or Liabilities of Parent, except to the extent required by a change in 
GAAP or applicable Law, including Tax Laws; 

(d) any sale, transfer, pledge or other disposition by any Seller or any 
Purchased Subsidiary of any portion of its assets or properties not in the Ordinary Course 
of Business and with a sale price or fair value in excess of $100,000,000; 

(e) aggregate capital expenditures by any Seller or any Purchased Subsidiary 
in excess of $100,000,000 in a single project or group of related projects or capital 
expenditures in excess of $100,000,000 in the aggregate; 

(f) any acquisition by any Seller or any Purchased Subsidiary (including by 
merger, consolidation, combination or acquisition of any Equity Interests or assets) of 
any Person or business or division thereof (other than acquisitions of portfolio assets and 
acquisitions in the Ordinary Course of Business) in a transaction (or series of related 
transactions) where the aggregate consideration paid or received (including non-cash 
equity consideration) exceeded $100,000,000; 
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(g) any discharge or satisfaction of any Indebtedness by any Seller or any 
Purchased Subsidiary in excess of $100,000,000, other than the discharge or satisfaction 
of any Indebtedness when due in accordance with its terms; 

(h) any alteration, whether through a complete or partial liquidation, 
dissolution, merger, consolidation, restructuring, reorganization or in any other manner, 
the legal structure or ownership of any Seller or any Key Subsidiary or any material joint 
venture to which any Seller or any Key Subsidiary is a party, or the adoption or alteration 
of a plan with respect to any of the foregoing; 

(i) any amendment or modification to the material adverse detriment of any 
Key Subsidiary of any material Affiliate Contract or Seller Material Contract, or 
termination of any material Affiliate Contract or Seller Material Contract to the material 
adverse detriment of any Seller or any Key Subsidiary, in each case, other than in the 
Ordinary Course of Business; 

(j) any event, development or circumstance involving, or any change in the 
financial condition, properties, assets, liabilities, business, or results of operations of 
Sellers or any circumstance, occurrence or development (including any adverse change 
with respect to any circumstance, occurrence or development existing on or prior to the 
end of the most recent fiscal year end) of Sellers that has had or would reasonably be 
expected to have a Material Adverse Effect; or 

(k) any commitment by any Seller, any Key Subsidiary (in the case of clauses 
(a), (g) and (h) above) or any Purchased Subsidiary (in the case of clauses (b) through (f) 
and clauses (h) and (j) above) to do any of the foregoing. 

Section 4.7 Title to and Sufficiency of Assets.   

(a) Subject to the entry and effectiveness of the Sale Approval Order, at the 
Closing, Sellers will obtain good and marketable title to, or a valid and enforceable right 
by Contract to use, the Purchased Assets, which shall be transferred to Purchaser, free 
and clear of all Encumbrances other than Permitted Encumbrances. 

(b) The tangible Purchased Assets of each Seller are in normal operating 
condition and repair, subject to ordinary wear and tear, and sufficient for the operation of 
such Seller’s business as currently conducted, except where such instances of 
noncompliance with the foregoing would not reasonably be expected to have a Material 
Adverse Effect. 

Section 4.8 Compliance with Laws; Permits.   

(a) Each Seller and each Purchased Subsidiary is in compliance with and is 
not in default under or in violation of any applicable Law, except where such 
non-compliance, default or violation would not reasonably be expected to have a Material 
Adverse Effect.  Notwithstanding anything contained in this Section 4.8(a), no 
representation or warranty shall be deemed to be made in this Section 4.8(a) in respect of 
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the matters referenced in Section 4.5, Section 4.9, Section 4.10, Section 4.11 or Section 
4.13, each of which matters is addressed by such other Sections of this Agreement. 

(b) (i) Each Seller has all Permits necessary for such Seller to own, lease and 
operate the Purchased Assets and (ii) each Purchased Subsidiary has all Permits 
necessary for such entity to own, lease and operate its properties and assets, except in 
each case, where the failure to possess such Permits would not reasonably be expected to 
have a Material Adverse Effect.  All such Permits are in full force and effect, except 
where the failure to be in full force and effect would not reasonably be expected to have a 
Material Adverse Effect. 

Section 4.9 Environmental Laws.  Except as would not reasonably be expected 
to have a Material Adverse Effect, to the Knowledge of Sellers, (a) each Seller and each 
Purchased Subsidiary has conducted its business on the Transferred Real Property in compliance 
with all applicable Environmental Laws; (b) none of the Transferred Real Property currently 
contains any Hazardous Materials, which could reasonably be expected to give rise to an 
undisclosed Liability under applicable Environmental Laws; (c) as of the date of this Agreement, 
no Seller or Purchased Subsidiary has received any currently unresolved written notices, demand 
letters or written requests for information from any Governmental Authority indicating that such 
entity may be in violation of any Environmental Law in connection with the ownership or 
operation of the Transferred Real Property; and (d) since April 1, 2007, no Hazardous Materials 
have been transported in violation of any applicable Environmental Law, or in a manner 
reasonably foreseen to give rise to any Liability under any Environmental Law, from any 
Transferred Real Property as a result of any activity of any Seller or Purchased Subsidiary.  
Except as provided in Section 4.8(b) with respect to Permits under Environmental Laws, 
Purchaser agrees and understands that no representation or warranty is made in respect of 
environmental matters in any Section of this Agreement other than this Section 4.9. 

Section 4.10 Employee Benefit Plans.   

(a) Section 4.10 of the Sellers’ Disclosure Schedule sets forth all material 
Parent Employee Benefit Plans and Policies and Purchased Subsidiaries Employee 
Benefit Plans (collectively, the “Benefit Plans”).  Sellers have made available, upon 
reasonable request, to Purchaser true, complete and correct copies of (i) each material 
Benefit Plan, (ii) the three (3) most recent annual reports on Form 5500 (including all 
schedules, auditor’s reports and attachments thereto) filed with the IRS with respect to 
each such Benefit Plan (if any such report was required by applicable Law), (iii) the most 
recent actuarial or other financial report prepared with respect to such Benefit Plan, if 
any, (iv) each trust agreement and insurance or annuity Contract or other funding or 
financing arrangement relating to such Benefit Plan and (v) to the extent not subject to 
confidentiality restrictions, any material written communications received by Sellers or 
any Subsidiaries of Sellers from any Governmental Authority relating to a Benefit Plan, 
including any communication from the Pension Benefit Guaranty Corporation (the 
“PBGC”), in respect of any Benefit Plan, subject to Title IV of ERISA. 

(b) Except as would not reasonably be expected to have a Material Adverse 
Effect, (i) each Benefit Plan has been administered in accordance with its terms, (ii) each 
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of Sellers, any of their Subsidiaries and each Benefit Plan is in compliance with the 
applicable provisions of ERISA, the Tax Code, all other applicable Laws (including 
Section 409A of the Tax Code, TARP or under any enhanced restrictions on executive 
compensation agreed to by Sellers with Sponsor) and the terms of all applicable 
Collective Bargaining Agreements, (iii) there are no (A) investigations by any 
Governmental Authority, (B) termination proceedings or other Claims (except routine 
Claims for benefits payable under any Benefit Plans) or (C) Claims, in each case, against 
or involving any Benefit Plan or asserting any rights to or Claims for benefits under any 
Benefit Plan that could give rise to any Liability, and there are not any facts or 
circumstances that could give rise to any Liability in the event of any such Claim and (iv) 
each Benefit Plan that is intended to be a Tax-qualified plan under Section 401(a) of the 
Tax Code (or similar provisions for Tax-registered or Tax-favored plans of non-United 
States jurisdictions) is qualified and any trust established in connection with any Benefit 
Plan that is intended to be exempt from taxation under Section 501(a) of the Tax Code (or 
similar provisions for Tax-registered or Tax-favored plans of non-United States 
jurisdictions) is exempt from United States federal income Taxes under Section 501(a) of 
the Tax Code (or similar provisions under non-United States law).  To the Knowledge of 
Sellers, no circumstance and no fact or event exists that would be reasonably expected to 
adversely affect the qualified status of any Benefit Plan. 

(c) None of the Parent Employee Benefit Plans and Policies or any material 
Purchased Subsidiaries Employee Benefit Plans that is an “employee pension benefit 
plan” (as defined in Section 3(2) of ERISA) has failed to satisfy, as applicable, the 
minimum funding standards (as described in Section 302 of ERISA or Section 412 of the 
Tax Code), whether or not waived, nor has any waiver of the minimum funding standards 
of Section 302 of ERISA or Section 412 of the Tax Code been requested. 

(d) No Seller or any ERISA Affiliate of any Seller (including any Purchased 
Subsidiary) (i) has any actual or contingent Liability (A) under any employee benefit plan 
subject to Title IV of ERISA other than the Benefit Plans (except for contributions not 
yet due), (B) to the PBGC (except for the payment of premiums not yet due), which 
Liability, in each case, has not been fully paid as of the date hereof, or, if applicable, 
which has not been accrued in accordance with GAAP or (C) under any “multiemployer 
plan” (as defined in Section 3(37) of ERISA), or (ii) will incur withdrawal Liability under 
Title IV of ERISA as a result of the consummation of the transactions contemplated 
hereby, except for Liabilities with respect to any of the foregoing that would not 
reasonably be expected to have a Material Adverse Effect.   

(e) Neither the execution of this Agreement or any Ancillary Agreement nor 
the consummation of the transactions contemplated hereby (alone or in conjunction with 
any other event, including termination of employment) will entitle any member of the 
board of directors of Parent or any Applicable Employee who is an officer or member of 
senior management of Parent to any increase in compensation or benefits, any grant of 
severance, retention, change in control or other similar compensation or benefits, any 
acceleration of the time of payment or vesting of any compensation or benefits (but not 
including, for this purpose, any retention, stay bonus or other incentive plan, program, 
arrangement that is a Retained Plan) or will require the securing or funding of any 
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compensation or benefits or limit the right of Sellers, any Subsidiary of Sellers or 
Purchaser or any Affiliates of Purchaser to amend, modify or terminate any Benefit Plan.  
Any new grant of severance, retention, change in control or other similar compensation 
or benefits to any Applicable Employee, and any payout to any Transferred Employee 
under any such existing arrangements, that would otherwise occur as a result of the 
execution of this Agreement or any Ancillary Agreement (alone or in conjunction with 
any other event, including termination of employment), has been waived by such 
Applicable Employee or otherwise cancelled. 

(f) No amount or other entitlement currently in effect that could be received 
(whether in cash or property or the vesting of property) as a result of the actions 
contemplated by this Agreement and the Ancillary Agreements (alone or in combination 
with any other event) by any Person who is a “disqualified individual” (as defined in 
Treasury Regulation Section 1.280G-1) (each, a “Disqualified Individual”) with respect 
to Sellers would be an “excess parachute payment” (as defined in Section 280G(b)(1) of 
the Tax Code).  No Disqualified Individual or Applicable Employee is entitled to receive 
any additional payment (e.g., any Tax gross-up or any other payment) from Sellers or any 
Subsidiaries of Sellers in the event that the additional or excise Tax required by Section 
409A or 4999 of the Tax Code, respectively is imposed on such individual.   

(g) All individuals covered by the UAW Collective Bargaining Agreement are 
either Applicable Employees or employed by a Purchased Subsidiary. 

(h) Section 4.10(h) of the Sellers’ Disclosure Schedule lists all non-standard 
individual agreements currently in effect providing for compensation, benefits and 
perquisites for any current and former officer, director or top twenty-five (25) most 
highly paid employee of Parent and any other such material non-standard individual 
agreements with non-top twenty-five (25) employees. 

Section 4.11 Labor Matters.  There is not any labor strike, work stoppage or 
lockout pending, or, to the Knowledge of Sellers, threatened in writing against or affecting any 
Seller or any Purchased Subsidiary.  Except as would not reasonably be expected to have a 
Material Adverse Effect: (a) none of Sellers or any Purchased Subsidiary is engaged in any 
material unfair labor practice; (b) there are not any unfair labor practice charges or complaints 
against Sellers or any Purchased Subsidiary pending, or, to the Knowledge of Sellers, threatened, 
before the National Labor Relations Board; (c) there are not any pending or, to the Knowledge of 
Sellers, threatened in writing, union grievances against Sellers or any Purchased Subsidiary as to 
which there is a reasonable possibility of adverse determination; (d) there are not any pending, 
or, to the Knowledge of Sellers, threatened in writing, charges against Sellers or any Purchased 
Subsidiary or any of their current or former employees before the Equal Employment 
Opportunity Commission or any state or local agency responsible for the prevention of unlawful 
employment practices; (e) no union organizational campaign is in progress with respect to the 
employees of any Seller or any Purchased Subsidiary and no question concerning representation 
of such employees exists; and (f) no Seller nor any Purchased Subsidiary has received written 
communication during the past five (5) years of the intent of any Governmental Authority 
responsible for the enforcement of labor or employment Laws to conduct an investigation of or 
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affecting Sellers or any Subsidiary of Sellers and, to the Knowledge of Sellers, no such 
investigation is in progress. 

Section 4.12 Investigations; Litigation.  (a) To the Knowledge of Sellers, there 
is no investigation or review pending by any Governmental Authority with respect to any Seller 
that would reasonably be expected to have a Material Adverse Effect, and (b) there are no 
actions, suits, inquiries or proceedings, or to the Knowledge of Sellers, investigations, pending 
against any Seller, or relating to any of the Transferred Real Property, at law or in equity before, 
and there are no Orders of or before, any Governmental Authority, in each case that would 
reasonably be expected to have a Material Adverse Effect.   

Section 4.13 Tax Matters.  Except as would not reasonably be expected to have 
a Material Adverse Effect, (a) all Tax Returns required to have been filed by, with respect to or 
on behalf of any Seller, Seller Group member or Purchased Subsidiary have been timely filed 
(taking into account any extension of time to file granted or obtained) and are correct and 
complete in all respects, (b) all amounts of Tax required to be paid with respect to any Seller, 
Seller Group member or Purchased Subsidiary (whether or not shown on any Tax Return) have 
been timely paid or are being contested in good faith by appropriate proceedings and have been 
reserved for in accordance with GAAP in Parent’s consolidated audited financial statements, (c) 
no deficiency for any amount of Tax has been asserted or assessed by a Taxing Authority in 
writing relating to any Seller, Seller Group member or Purchased Subsidiary that has not been 
satisfied by payment, settled or withdrawn, (d) there are no audits, Claims or controversies 
currently asserted or threatened in writing with respect to any Seller, Seller Group member or 
Purchased Subsidiary in respect of any amount of Tax or failure to file any Tax Return, (e) no 
Seller, Seller Group member or Purchased Subsidiary has agreed to any extension or waiver of 
the statute of limitations applicable to any Tax Return, or agreed to any extension of time with 
respect to a Tax assessment or deficiency, which period (after giving effect to such extension or 
waiver) has not yet expired, (f) no Seller, Seller Group member or Purchased Subsidiary is a 
party to or the subject of any ruling requests, private letter rulings, closing agreements, 
settlement agreements or similar agreements with any Taxing Authority for any periods for 
which the statute of limitations has not yet run, (g) no Seller, Seller Group member or Purchased 
Subsidiary (A) has any Liability for Taxes of any Person (other than any Purchased Subsidiary), 
including as a transferee or successor, or pursuant to any contractual obligation (other than 
pursuant to any commercial Contract not primarily related to Tax), or (B) is a party to or bound 
by any Tax sharing agreement, Tax allocation agreement or Tax indemnity agreement (in every 
case, other than this Agreement and those Tax sharing, Tax allocation or Tax indemnity 
agreements that will be terminated prior to Closing and with respect to which no post-Closing 
Liabilities will exist), (h) each of the Purchased Subsidiaries and each Seller and Seller Group 
member has withheld or collected all Taxes required to have been withheld or collected and, to 
the extent required, has paid such Taxes to the proper Taxing Authority, (i) no Seller, Seller 
Group member or Purchased Subsidiary will be required to make any adjustments in taxable 
income for any Tax period (or portion thereof) ending after the Closing Date, including pursuant 
to Section 481(a) or 263A of the Tax Code or any similar provision of foreign, provincial, state, 
local or other Law as a result of transactions or events occurring, or accounting methods 
employed, prior to the Closing, nor is any application pending with any Taxing Authority 
requesting permission for any changes in accounting methods that relate to any Seller, Seller 
Group member or Purchased Subsidiary, (j) the Assumed Liabilities were incurred through the 
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Ordinary Course of Business, (k) there are no Tax Encumbrances on any of the Purchased Assets 
or the assets of any Purchased Subsidiary (other than Permitted Encumbrances for which 
appropriate reserves have been established (and to the extent that such liens relate to a period 
ending on or before December 31, 2008, the amount of any such Liability is accrued or reserved 
for as a Liability in accordance with GAAP in the audited consolidated balance sheet of Sellers 
at December 31, 2008)), (l) none of the Purchased Subsidiaries or Sellers has been a “distributing 
corporation” or a “controlled corporation” in a distribution intended to qualify under Section 
355(a) of the Tax Code, (m) none of the Purchased Subsidiaries, Sellers or Seller Group 
members has participated in any “listed transactions” or “reportable transactions” within the 
meaning of Treasury Regulations Section 1.6011-4, (n) there are no unpaid Taxes with respect to 
any Seller, Seller Group member or Purchased Asset for which Purchaser will have liability as a 
transferee or successor and (o) the most recent financial statements contained in the Parent SEC 
Documents reflect an adequate reserve for all Taxes payable by Sellers, the Purchased 
Subsidiaries and the members of all Seller Groups for all taxable periods and portions thereof 
through the date of such financial statements. 

Section 4.14 Intellectual Property and IT Systems.   

(a) Except as would not reasonably be expected to have a Material Adverse 
Effect: (i) each Seller and each Purchased Subsidiary owns, controls, or otherwise 
possesses sufficient rights to use, free and clear of all Encumbrances (other than 
Permitted Encumbrances) all Intellectual Property necessary for the conduct of its 
business in substantially the same manner as conducted as of the date hereof; and (ii) all 
Intellectual Property owned by Sellers that is necessary for the conduct of the business of 
Sellers and each Purchased Subsidiary as conducted as of the date hereof is subsisting 
and in full force and effect, has not been adjudged invalid or unenforceable, has not been 
abandoned or allowed to lapse, in whole or in part, and to the Knowledge of Sellers, is 
valid and enforceable. 

(b) Except as would not reasonably be expected to have a Material Adverse 
Effect, all necessary registration, maintenance and renewal fees in connection with the 
Intellectual Property owned by Sellers have been paid and all necessary documents and 
certificates in connection with such Intellectual Property have been filed with the relevant 
patent, copyright, trademark or other authorities in the United States or applicable foreign 
jurisdictions, as the case may be, for the purposes of prosecuting, maintaining or 
renewing such Intellectual Property. 

(c) Except as would not reasonably be expected to have a Material Adverse 
Effect, no Intellectual Property owned by Sellers is the subject of any licensing or 
franchising Contract that prohibits or materially restricts the conduct of business as 
presently conducted by any Seller or Purchased Subsidiary or the transfer of such 
Intellectual Property.  

(d) Except as would not reasonably be expected to have a Material Adverse 
Effect: (i) the Intellectual Property or the conduct of Sellers’ and the Purchased 
Subsidiaries’ businesses does not infringe, misappropriate, dilute, or otherwise violate or 
conflict with the trademarks, patents, copyrights, inventions, trade secrets, proprietary 
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information and technology, know-how, formulae, rights of publicity or any other 
intellectual property rights of any Person; (ii) to the Knowledge of Sellers, no other 
Person is now infringing or in conflict with any  Intellectual Property owned by Sellers or 
Sellers’ rights thereunder; and (iii) no Seller or any Purchased Subsidiary has received 
any written notice that it is violating or has violated the trademarks, patents, copyrights, 
inventions, trade secrets, proprietary information and technology, know-how, formulae, 
rights of publicity or any other intellectual property rights of any third party. 

(e) Except as would not reasonably be expected to have a Material Adverse 
Effect, no holding, decision or judgment has been rendered by any Governmental 
Authority against any Seller, which would limit, cancel or invalidate any Intellectual 
Property owned by Sellers. 

(f) No action or proceeding is pending, or to the Knowledge of Sellers, 
threatened, on the date hereof that (i) seeks to limit, cancel or invalidate any Intellectual 
Property owned by Sellers or such Sellers’ ownership interest therein; and (ii) if 
adversely determined, would reasonably be expected to have a Material Adverse Effect. 

(g) Except as would not reasonably be expected to have a Material Adverse 
Effect, Sellers and the Purchased Subsidiaries have taken reasonable actions to (i) 
maintain, enforce and police their Intellectual Property; and (ii) protect their material 
Software, websites and other systems (and the information therein) from unauthorized 
access or use. 

(h) Except as would not reasonably be expected to have a Material Adverse 
Effect: (i) each Seller and Purchased Subsidiary has taken reasonable steps to protect its 
rights in, and confidentiality of, all the Trade Secrets, and any other confidential 
information owned by such Seller or Purchased Subsidiary; and (ii) to the Knowledge of 
Sellers, such Trade Secrets have not been disclosed by Sellers to any Person except 
pursuant to a valid and appropriate non-disclosure, license or any other appropriate 
Contract that has not been breached. 

(i) Except as would not reasonably be expected to have a Material Adverse 
Effect, there has not been any malfunction with respect to any of the Software, electronic 
data processing, data communication lines, telecommunication lines, firmware, hardware, 
Internet websites or other information technology equipment of any Seller or Purchased 
Subsidiary since April 1, 2007, which has not been remedied or replaced in all respects. 

(j) Except as would not reasonably be expected to have a Material Adverse 
Effect: (i) the consummation of the transactions contemplated by this Agreement will not 
cause to be provided or licensed to any third Person, or give rise to any rights of any third 
Person with respect to, any source code that is part of the Software owned by Sellers; and 
(ii) Sellers have implemented reasonable disaster recovery and back-up plans with 
respect to the Software. 

Section 4.15 Real Property.  Each Seller owns and has valid title to the 
Transferred Real Property that is Owned Real Property owned by it and has valid leasehold or 
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subleasehold interests, as the case may be, in all of the Transferred Real Property that is Leased 
Real Property leased or subleased by it, in each case, free and clear of all Encumbrances, other 
than Permitted Encumbrances.  Each of Sellers and the Purchased Subsidiaries has complied 
with the terms of each lease, sublease, license or other Contract relating to the Transferred Real 
Property to which it is a party, except any failure to comply that would not reasonably be 
expected to have a Material Adverse Effect. 

Section 4.16 Material Contracts.   

(a) Except for this Agreement, the Parent Employee Benefit Plans and 
Policies, except as filed with, or disclosed or incorporated in, the Parent SEC Documents 
or except as set forth on Section 4.16 of the Sellers’ Disclosure Schedule, as of the date 
hereof, no Seller is a party to or bound by (i) any “material contract” (as such term is 
defined in Item 601(b)(10) of Regulation S-K of the SEC); (ii) any non-compete or 
exclusivity agreement that materially restricts the operation of Sellers’ core business; (iii) 
any asset purchase agreement, stock purchase agreement or other agreement entered into 
within the past six years governing a material joint venture or the acquisition or 
disposition of assets or other property where the consideration paid or received for such 
assets or other property exceeded $500,000,000 (whether in cash, stock or otherwise); 
(iv) any agreement or series of related agreements with any supplier of Sellers who 
directly support the production of vehicles, which provided collectively for payments 
by Sellers to such supplier in excess of $250,000,000 during the 12-month period ended 
December 31, 2008; (v) any agreement or series of related agreements with any supplier 
of Sellers who does not directly support the production of vehicles, which, provided 
collectively for payments by Sellers to such supplier in excess of $100,000,000 during 
the 12-month period ended April 30, 2009; (vi) any Contract relating to the lease or 
purchase of aircraft; (vii) any settlement agreement where a Seller has paid or may be 
required to pay an amount in excess of $100,000,000 to settle the Claims covered by such 
settlement agreement; (viii) any material Contract that will, following the Closing, as a 
result of transactions contemplated hereby, be between or among a Seller or any Retained 
Subsidiary, on the one hand, and Purchaser or any Purchased Subsidiary, on the other 
hand (other than the Ancillary Agreements); and (ix) agreements entered into in 
connection with a material joint venture (all Contracts of the type described in this 
Section 4.16(a) being referred to herein as “Seller Material Contracts”). 

(b) No Seller is in breach of or default under, or has received any written 
notice alleging any breach of or default under, the terms of any Seller Material Contract 
or material License, where such breach or default would reasonably be expected to have a 
Material Adverse Effect.  To the Knowledge of Sellers, no other party to any Seller 
Material Contract or material License is in breach of or default under the terms of any 
Seller Material Contract or material License, where such breach or default would 
reasonably be expected to have a Material Adverse Effect.  Except as would not 
reasonably be expected to have a Material Adverse Effect, each Seller Material Contract 
or material License is a valid, binding and enforceable obligation of such Seller that is 
party thereto and, to the Knowledge of Sellers, of each other party thereto, and is in full 
force and effect, except as enforceability may be limited by applicable bankruptcy, 
reorganization, insolvency, moratorium, fraudulent transfer and other similar Laws 
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relating to or affecting the enforcement of creditors’ rights generally from time to time in 
effect and by general equitable principles relating to enforceability, including principles 
of commercial reasonableness, good faith and fair dealing. 

Section 4.17 Dealer Sales and Service Agreements for Continuing Brands.  
Parent is not in breach of or default under the terms of any United States dealer sales and 
service Contract for Continuing Brands other than any Excluded Continuing Brand 
Dealer Agreement (each, a “Dealer Agreement”), where such breach or default would 
reasonably be expected to have a Material Adverse Effect.  To the Knowledge of Sellers, 
no other party to any Dealer Agreement is in breach of or default under the terms of such 
Dealer Agreement, where such breach or default would not reasonably be expected to 
have a Material Adverse Effect.  Except as would not reasonably be expected to have a 
Material Adverse Effect, each Dealer Agreement is a valid and binding obligation of 
Parent and, to the Knowledge of Sellers, of each other party thereto, and is in full force 
and effect, except as enforceability may be limited by applicable bankruptcy, 
reorganization, insolvency, moratorium, fraudulent transfer and other similar Laws 
relating to or affecting the enforcement of creditors’ rights generally from time to time in 
effect and by general equitable principles relating to enforceability, including principles 
of commercial reasonableness, good faith and fair dealing. 

Section 4.18 Sellers’ Products.   

(a) To the Knowledge of Sellers, since April 1, 2007, neither Sellers nor any 
Purchased Subsidiary has conducted or decided to conduct any material recall or other 
field action concerning any product developed, designed, manufactured, sold, provided or 
placed in the stream of commerce by or on behalf of any Seller or any Purchased 
Subsidiary. 

(b) As of the date hereof, there are no material pending actions for negligence, 
manufacturing negligence or improper workmanship, or material pending actions, in 
whole or in part, premised upon product liability, against or otherwise naming as a party 
any Seller, Purchased Subsidiary or any predecessor-in-interest of any of the foregoing 
Persons, or to the Knowledge of Sellers, threatened in writing or of which Seller has 
received written notice that involve a product liability Claim resulting from the 
ownership, possession or use of any product manufactured, sold or delivered by any 
Seller, any Purchased Subsidiary or any predecessor-in-interest of any of the foregoing 
Persons, which would reasonably be expected to have a Material Adverse Effect. 

(c) To the Knowledge of Sellers and except as would not reasonably be 
expected to have a Material Adverse Effect, no supplier to any Seller has threatened in 
writing to cease the supply of products or services that could impair future production at 
a major production facility of such Seller. 

Section 4.19 Certain Business Practices.  Each of Sellers and the Purchased 
Subsidiaries is in compliance with the legal requirements under the Foreign Corrupt Practices 
Act, as amended (the “FCPA”), except for such failures, whether individually or in the 
aggregate, to maintain books and records or internal controls as required thereunder that are not 
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material.  To the Knowledge of Sellers, since April 1, 2007, no Seller or Purchased Subsidiary, 
nor any director, officer, employee or agent thereof, acting on its, his or her own behalf or on 
behalf of any of the foregoing Persons, has offered, promised, authorized the payment of, or 
paid, any money, or the transfer of anything of value, directly or indirectly, to or for the benefit 
of: (a) any employee, official, agent or other representative of any foreign Governmental 
Authority, or of any public international organization; or (b) any foreign political party or official 
thereof or candidate for foreign political office for the purpose of influencing any act or decision 
of such recipient in the recipient’s official capacity, or inducing such recipient to use his, her or 
its influence to affect any act or decision of such foreign government or department, agency or 
instrumentality thereof or of such public international organization, or securing any improper 
advantage, in the case of both clause (a) and (b) above, in order to assist any Seller or any 
Purchased Subsidiary to obtain or retain business for, or to direct business to, any Seller or any 
Purchased Subsidiary and under circumstances that would subject any Seller or any Purchased 
Subsidiary to material Liability under any applicable Laws of the United States (including the 
FCPA) or of any foreign jurisdiction where any Seller or any Purchased Subsidiary does business 
relating to corruption, bribery, ethical business conduct, money laundering, political 
contributions, gifts and gratuities, or lawful expenses. 

Section 4.20 Brokers and Other Advisors.  No broker, investment banker, 
financial advisor, counsel (other than legal counsel) or other Person is entitled to any broker’s, 
finder’s or financial advisor’s fee or commission (collectively, “Advisory Fees”) in connection 
with the transactions contemplated by this Agreement based upon arrangements made by or on 
behalf of Sellers or any Affiliate of any Seller. 

Section 4.21 Investment Representations.   

(a) Each Seller is acquiring the Parent Shares for its own account solely for 
investment and not with a view to, or for sale in connection with, any distribution thereof 
in violation of the Securities Act or the applicable securities Laws of any jurisdiction.  
Each Seller agrees that it shall not transfer any of the Parent Shares, except in compliance 
with the Securities Act and with the applicable securities Laws of any other jurisdiction. 

(b) Each Seller is an “Accredited Investor” as defined in Rule 501(a) 
promulgated under the Securities Act. 

(c) Each Seller understands that the acquisition of the Parent Shares to be 
acquired by it pursuant to the terms of this Agreement involves substantial risk. Each 
Seller and its officers have experience as an investor in the Equity Interests of companies 
such as the ones being transferred pursuant to this Agreement and each Seller 
acknowledges that it can bear the economic risk of its investment and has such 
knowledge and experience in financial or business matters that it is capable of evaluating 
the merits and risks of its investment in the Parent Shares to be acquired by it pursuant to 
the transactions contemplated by this Agreement. 

(d) Each Seller further understands and acknowledges that the Parent Shares 
have not been registered under the Securities Act or under the applicable securities Laws 
of any jurisdiction and agrees that the Parent Shares may not be sold, transferred, offered 
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for sale, pledged, hypothecated or otherwise disposed of without registration under the 
Securities Act or under the applicable securities Laws of any jurisdiction, or, in each 
case, an applicable exemption therefrom. 

(e) Each Seller acknowledges that the offer and sale of the Parent Shares has 
not been accomplished by the publication of any advertisement. 

Section 4.22 No Other Representations or Warranties of Sellers.  EXCEPT 
FOR THE REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS ARTICLE 
IV, NONE OF SELLERS AND ANY PERSON ACTING ON BEHALF OF A SELLER 
MAKES ANY OTHER EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY 
WITH RESPECT TO SELLERS, ANY OF THEIR AFFILIATES, SELLERS’ BUSINESS, THE 
PURCHASED ASSETS, THE ASSUMED LIABILITIES OR WITH RESPECT TO ANY 
OTHER INFORMATION PROVIDED TO PURCHASER OR ANY OF ITS AFFILIATES OR 
REPRESENTATIVES IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED 
BY THIS AGREEMENT.  WITHOUT LIMITING THE FOREGOING, EXCEPT AS SET 
FORTH IN THE REPRESENTATIONS AND WARRANTIES OF SELLERS CONTAINED IN 
THIS ARTICLE IV, SELLERS MAKE NO REPRESENTATION OR WARRANTY, 
EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, WITH RESPECT TO (A) 
MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE OR USE, TITLE OR 
NON-INFRINGEMENT OF THE PURCHASED ASSETS, (B) ANY INFORMATION, 
WRITTEN OR ORAL AND IN ANY FORM PROVIDED OR MADE AVAILABLE 
(WHETHER BEFORE OR, IN CONNECTION WITH ANY SUPPLEMENT, 
MODIFICATION OR UPDATE TO THE SELLERS’ DISCLOSURE SCHEDULE 
PURSUANT TO SECTION 6.5, SECTION 6.6 OR SECTION 6.26, AFTER THE DATE 
HEREOF) TO PURCHASER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES, 
INCLUDING IN “DATA ROOMS” (INCLUDING ON-LINE DATA ROOMS), 
MANAGEMENT PRESENTATIONS, FUNCTIONAL “BREAK-OUT” DISCUSSIONS, 
RESPONSES TO QUESTIONS SUBMITTED ON BEHALF OF THEM OR OTHER 
COMMUNICATIONS BETWEEN THEM OR ANY OF THEIR REPRESENTATIVES, ON 
THE ONE HAND, AND SELLERS, THEIR AFFILIATES, OR ANY OF THEIR 
REPRESENTATIVES, ON THE OTHER HAND, OR ON THE ACCURACY OR 
COMPLETENESS OF ANY SUCH INFORMATION, OR ANY PROJECTIONS, 
ESTIMATES, BUSINESS PLANS OR BUDGETS DELIVERED TO OR MADE AVAILABLE 
TO PURCHASER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES OR (C) 
FUTURE REVENUES, EXPENSES OR EXPENDITURES, FUTURE RESULTS OF 
OPERATIONS (OR ANY COMPONENT THEREOF), FUTURE CASH FLOWS OR FUTURE 
FINANCIAL CONDITION (OR ANY COMPONENT THEREOF) OF SELLERS’ BUSINESS 
OR THE PURCHASED ASSETS. 

ARTICLE V 
REPRESENTATIONS AND WARRANTIES OF PURCHASER 

Purchaser hereby represents and warrants to Sellers as follows: 

Section 5.1 Organization and Good Standing.  Purchaser is a legal entity duly 
organized, validly existing and in good standing under the Laws of its jurisdiction of 
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incorporation. Purchaser has the requisite corporate power and authority to own, lease and 
operate its assets and to carry on its business as now being conducted. 

Section 5.2 Authorization; Enforceability.   

(a) Purchaser has the requisite corporate power and authority to (i) execute 
and deliver this Agreement and the Ancillary Agreements to which it is a party; (ii) 
perform its obligations hereunder and thereunder; and (iii) consummate the transactions 
contemplated by this Agreement and the Ancillary Agreements to which it is a party. 

(b) This Agreement constitutes, and each of the Ancillary Agreements to 
which Purchaser is a party, when duly executed and delivered by Purchaser, shall 
constitute, a valid and legally binding obligation of Purchaser (assuming that this 
Agreement and such Ancillary Agreements constitute valid and legally binding 
obligations of each Seller that is a party thereto and the other applicable parties thereto), 
enforceable against Purchaser in accordance with its respective terms and conditions, 
except as may be limited by applicable bankruptcy, reorganization, insolvency, 
moratorium, fraudulent transfer and other similar Laws relating to or affecting the 
enforcement of creditors’ rights generally from time to time in effect and by general 
equitable principles relating to enforceability, including principles of commercial 
reasonableness, good faith and fair dealing. 

Section 5.3 Noncontravention; Consents.   

(a) The execution and delivery by Purchaser of this Agreement and the 
Ancillary Agreements to which it is a party, and (subject to the entry of the Sale 
Approval Order) the consummation by Purchaser of the transactions contemplated hereby 
and thereby, do not (i) violate any Law to which Purchaser or its assets is subject; (ii) 
conflict with or result in a breach of any provision of the Organizational Documents of 
Purchaser; or (iii) create a breach, default, termination, cancellation or acceleration of any 
obligation of Purchaser under any Contract to which Purchaser is a party or by which 
Purchaser or any of its assets or properties is bound or subject, except for any of the 
foregoing in the cases of clauses (i) and (iii), that would not reasonably be expected to 
have a material adverse effect on Purchaser’s ability to consummate the transactions 
contemplated hereby or thereby or to perform any of its obligations under this Agreement 
or any Ancillary Agreement to which it is a party (a “Purchaser Material Adverse 
Effect”). 

(b) No consent, waiver, approval, Order, Permit or authorization of, or 
declaration or filing with, or notification to, any Person or Governmental Authority is 
required by Purchaser for the consummation by Purchaser of the transactions 
contemplated by this Agreement or the Ancillary Agreements to which it is a party or the 
compliance by Purchaser with any of the provisions hereof or thereof, except for (i) 
compliance with the applicable requirements of any Antitrust Laws and (ii) such consent, 
waiver, approval, Order, Permit, qualification or authorization of, or declaration or filing 
with, or notification to, any Governmental Authority, the failure of which to be received 
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or made would not, individually or in the aggregate, reasonably be expected to have a 
Purchaser Material Adverse Effect. 

Section 5.4 Capitalization.   

(a) As of the date hereof, Sponsor holds beneficially and of record 1,000 
shares of common stock, par value $0.01 per share, of Purchaser, which constitutes all of 
the outstanding capital stock of Purchaser, and all such capital stock is validly issued, 
fully paid and nonassessable.       

(b) Immediately following the Closing, the authorized capital stock of 
Purchaser (or, if a Holding Company Reorganization has occurred prior to the Closing, 
Holding Company) will consist of 2,500,000,000 shares of common stock, par value 
$0.01 per share (“Common Stock”), and 1,000,000,000 shares of preferred stock, par 
value $0.01 per share (“Preferred Stock”), of which 360,000,000 shares of Preferred 
Stock are designated as Series A Fixed Rate Cumulative Perpetual Preferred Stock, par 
value $0.01 per share (the “Series A Preferred Stock”). 

(c) Immediately following the Closing, (i) Canada or one or more of its 
Affiliates will hold beneficially and of record 58,368,644 shares of Common Stock and 
16,101,695 shares of Series A Preferred Stock (collectively, the “Canada Shares”), (ii) 
Sponsor or one or more of its Affiliates collectively will hold beneficially and of record 
304,131,356 shares of Common Stock and 83,898,305 shares of Series A Preferred Stock 
(collectively, the “Sponsor Shares”) and (iii) the New VEBA will hold beneficially and of 
record 87,500,000 shares of Common Stock and 260,000,000 shares of Series A 
Preferred Stock (collectively, the “VEBA Shares”).  Immediately following the Closing, 
there will be no other holders of Common Stock or Preferred Stock. 

(d) Except as provided under the Parent Warrants, VEBA Warrants, Equity 
Incentive Plans or as disclosed on the Purchaser’s Disclosure Schedule, there are and, 
immediately following the Closing, there will be no outstanding options, warrants, 
subscriptions, calls, convertible securities, phantom equity, equity appreciation or similar 
rights, or other rights or Contracts (contingent or otherwise) (including any right of 
conversion or exchange under any outstanding security, instrument or other Contract or 
any preemptive right) obligating Purchaser to deliver or sell, or cause to be issued, 
delivered or sold, any shares of its capital stock or other equity securities, instruments or 
rights that are, directly or indirectly, convertible into or exercisable or exchangeable for 
any shares of its capital stock.  There are no outstanding contractual obligations of 
Purchaser to repurchase, redeem or otherwise acquire any shares of its capital stock or to 
provide funds to, or make any material investment (in the form of a loan, capital 
contribution or otherwise) in, any other Person.  There are no voting trusts, shareholder 
agreements, proxies or other Contracts or understandings in effect with respect to the 
voting or transfer of any of the shares of Common Stock to which Purchaser is a party or 
by which Purchaser is bound. Except as provided under the Equity Registration Rights 
Agreement or as disclosed in the Purchaser’s Disclosure Schedule, Purchaser has not 
granted or agreed to grant any holders of shares of Common Stock or securities 
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convertible into shares of Common Stock registration rights with respect to such shares 
under the Securities Act. 

(e) Immediately following the Closing, (i) all of the Canada Shares, the Parent 
Shares and the Sponsor Shares will be duly and validly authorized and issued, fully paid 
and nonassessable, and will be issued in accordance with the registration or qualification 
provisions of the Securities Act or pursuant to valid exemptions therefrom and (ii) none 
of the Canada Shares, the Parent Shares or the Sponsor Shares will be issued in violation 
of any preemptive rights. 

Section 5.5 Valid Issuance of Shares. The Parent Shares, Adjustment Shares 
and the Common Stock underlying the Parent Warrants, when issued, sold and delivered in 
accordance with the terms and for the consideration set forth in this Agreement and the related 
warrant agreement, as applicable, will be (a) validly issued, fully paid and nonassessable and (b) 
free of restrictions on transfer other than restrictions on transfer under applicable state and 
federal securities Laws and Encumbrances created by or imposed by Sellers.  Assuming the 
accuracy of the representations of Sellers in Section 4.21, the Parent Shares, Adjustment Shares 
and Parent Warrants will be issued in compliance with all applicable federal and state securities 
Laws. 

Section 5.6 Investment Representations. 

(a) Purchaser is acquiring the Transferred Equity Interests for its own account 
solely for investment and not with a view to, or for sale in connection with, any 
distribution thereof in violation of the Securities Act or the applicable securities Laws of 
any jurisdiction. Purchaser agrees that it shall not transfer any of the Transferred Equity 
Interests, except in compliance with the Securities Act and with the applicable securities 
Laws of any other jurisdiction. 

(b) Purchaser is an “Accredited Investor” as defined in Rule 501(a) 
promulgated under the Securities Act. 

(c) Purchaser understands that the acquisition of the Transferred Equity 
Interests to be acquired by it pursuant to the terms of this Agreement involves substantial 
risk.  Purchaser and its officers have experience as an investor in Equity Interests of 
companies such as the ones being transferred pursuant to this Agreement and Purchaser 
acknowledges that it can bear the economic risk of its investment and has such 
knowledge and experience in financial or business matters that it is capable of evaluating 
the merits and risks of its investment in the Transferred Equity Interests to be acquired by 
it pursuant to the transactions contemplated hereby. 

(d) Purchaser further understands and acknowledges that the Transferred 
Equity Interests have not been registered under the Securities Act or under the applicable 
securities Laws of any jurisdiction and agrees that the Transferred Equity Interests may 
not be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of 
without registration under the Securities Act or under the applicable securities Laws of 
any jurisdiction, or, in each case, an applicable exemption therefrom. 
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(e) Purchaser acknowledges that the offer and sale of the Transferred Equity 
Interests has not been accomplished by the publication of any advertisement.  

Section 5.7 Continuity of Business Enterprise.  It is the present intention of 
Purchaser to directly, or indirectly through its Subsidiaries, continue at least one significant 
historic business line of each Seller, or use at least a significant portion of each Seller’s historic 
business assets in a business, in each case, within the meaning of Treas. Reg. § 1.368-1(d). 

Section 5.8 Integrated Transaction.  Sponsor has contributed, or will, prior to 
the Closing, contribute the UST Credit Facilities, a portion of the DIP Facility that is owed as of 
the Closing and the UST Warrant to Purchaser solely for the purposes of effectuating the 
transactions contemplated by this Agreement. 

Section 5.9 No Other Representations or Warranties of Sellers.  PURCHASER 
HEREBY ACKNOWLEDGES AND AGREES THAT, EXCEPT FOR THE 
REPRESENTATIONS AND WARRANTIES CONTAINED IN ARTICLE IV, NONE OF 
SELLERS AND ANY PERSON ACTING ON BEHALF OF A SELLER MAKES ANY 
OTHER EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY WITH RESPECT 
TO SELLERS, ANY OF THEIR AFFILIATES, SELLERS’ BUSINESS, THE PURCHASED 
ASSETS, THE ASSUMED LIABILITIES OR WITH RESPECT TO ANY OTHER 
INFORMATION PROVIDED TO PURCHASER OR ANY OF ITS AFFILIATES OR 
REPRESENTATIVES IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED 
BY THIS AGREEMENT.  WITHOUT LIMITING THE FOREGOING, EXCEPT AS SET 
FORTH IN THE REPRESENTATIONS AND WARRANTIES OF SELLERS CONTAINED IN 
ARTICLE IV, PURCHASER FURTHER HEREBY ACKNOWLEDGES AND AGREES 
THAT SELLERS MAKE NO REPRESENTATION OR WARRANTY, EXPRESS OR 
IMPLIED, AT LAW OR IN EQUITY, WITH RESPECT TO (A) MERCHANTABILITY, 
FITNESS FOR ANY PARTICULAR PURPOSE OR USE, TITLE OR NON-INFRINGEMENT 
OF THE PURCHASED ASSETS, (B) ANY INFORMATION, WRITTEN OR ORAL AND IN 
ANY FORM PROVIDED OR MADE AVAILABLE (WHETHER BEFORE OR, IN 
CONNECTION WITH ANY SUPPLEMENT, MODIFICATION OR UPDATE TO THE 
SELLERS’ DISCLOSURE SCHEDULE PURSUANT TO SECTION 6.5, SECTION 6.6 OR  
SECTION 6.26, AFTER THE DATE HEREOF) TO PURCHASER OR ANY OF ITS 
REPRESENTATIVES, INCLUDING IN “DATA ROOMS” (INCLUDING ON-LINE DATA 
ROOMS), MANAGEMENT PRESENTATIONS, FUNCTIONAL “BREAK-OUT” 
DISCUSSIONS, RESPONSES TO QUESTIONS SUBMITTED ON BEHALF OF IT OR 
OTHER COMMUNICATIONS BETWEEN IT OR ANY OF ITS AFFILIATES OR 
REPRESENTATIVES, ON THE ONE HAND, AND SELLERS, THEIR AFFILIATES, OR 
ANY OF THEIR REPRESENTATIVES, ON THE OTHER HAND, OR ON THE ACCURACY 
OR COMPLETENESS OF ANY SUCH INFORMATION OR (C) ANY PROJECTIONS, 
ESTIMATES, BUSINESS PLANS OR BUDGETS DELIVERED TO OR MADE AVAILABLE 
TO PURCHASER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES OR (D) 
FUTURE REVENUES, EXPENSES OR EXPENDITURES, FUTURE RESULTS OF 
OPERATIONS (OR ANY COMPONENT THEREOF), FUTURE CASH FLOWS OR FUTURE 
FINANCIAL CONDITION (OR ANY COMPONENT THEREOF) OF SELLERS’ BUSINESS 
OR THE PURCHASED ASSETS. 
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ARTICLE VI 
COVENANTS 

Section 6.1 Access to Information.   

(a) Sellers agree that, until the earlier of the Executory Contract Designation 
Deadline and the termination of this Agreement, Purchaser shall be entitled, through its 
Representatives or otherwise, to have reasonable access to the executive officers and 
Representatives of Sellers and the properties and other facilities, businesses, books, 
Contracts, personnel, records and operations (including the Purchased Assets and 
Assumed Liabilities) of Sellers and their Subsidiaries, including access to systems, data, 
databases for benefit plan administration; provided however, that no such investigation or 
examination shall be permitted to the extent that it would, in Sellers’ reasonable 
determination, require any Seller, any Subsidiary of any Seller or any of their respective 
Representatives to disclose information subject to attorney-client privilege or in conflict 
with any confidentiality agreement to which any Seller, any Subsidiary of any Seller or 
any of their respective Representatives are bound (in which case, to the extent requested 
by Purchaser, Sellers will use reasonable best efforts to seek an amendment or 
appropriate waiver, or necessary consents, as may be required to avoid such conflict, or 
restructure the form of access, so as to permit the access requested); provided further, that 
notwithstanding the notice provisions in Section 9.2 hereof, all such requests for access 
to the executive officers of Sellers shall be directed, prior to the Closing, to the Chief 
Financial Officer of Parent or his designee, and following the Closing, to the Chief 
Restructuring Officer of Parent or his or her designee.  If any material is withheld 
pursuant to this Section 6.1(a), Seller shall inform Purchaser in writing as to the general 
nature of what is being withheld and the reason for withholding such material. 

(b) Any investigation and examination contemplated by this Section 6.1 shall 
be subject to restrictions set forth in Section 6.24 and under applicable Law.  Sellers shall 
cooperate, and shall cause their Subsidiaries and each of their respective Representatives 
to cooperate, with Purchaser and its Representatives in connection with such 
investigation and examination, and each of Purchaser and its Representatives shall use 
their reasonable best efforts to not materially interfere with the business of Sellers and 
their Subsidiaries.  Without limiting the generality of the foregoing, subject to Section 
6.1(a), such investigation and examination shall include reasonable access to Sellers’ 
executive officers (and employees of Sellers and their respective Subsidiaries identified 
by such executive officers), offices, properties and other facilities, and books, Contracts 
and records (including any document retention policies of Sellers) and access to 
accountants of Sellers and each of their respective Subsidiaries (provided that Sellers and 
each of their respective Subsidiaries, as applicable, shall have the right to be present at 
any meeting between any such accountant and Purchaser or Representative of Purchaser, 
whether such meeting is in person, telephonic or otherwise) and Sellers and each of their 
respective Subsidiaries and their Representatives shall prepare and furnish to Purchaser’s 
Representatives such additional financial and operating data and other information as 
Purchaser may from time to time reasonably request, subject, in each case, to the 
confidentiality restrictions outlined in this Section 6.1.  Notwithstanding anything 
contained herein to the contrary, Purchaser shall consult with Sellers prior to conducting 
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any environmental investigations or examinations of any nature, including Phase I and 
Phase II site assessments and any environmental sampling in respect of the Transferred 
Real Property. 

Section 6.2  Conduct of Business. 

(a) Except as (i) otherwise expressly contemplated by or permitted under this 
Agreement, including the DIP Facility; (ii) disclosed on Section 6.2 of the Sellers’ 
Disclosure Schedule; (iii) approved by the Bankruptcy Court (or any other court or other 
Governmental Authority in connection with any other bankruptcy, insolvency or similar 
proceeding filed by or in respect of any Subsidiary of Parent); or (iv) required by or 
resulting from any changes to applicable Laws, from and after the date of this Agreement 
and until the earlier of the Closing and the termination of this Agreement, Sellers shall 
and shall cause each Purchased Subsidiary to (A) conduct their operations in the Ordinary 
Course of Business, (B) not take any action inconsistent with this Agreement or with the 
consummation of the Closing, (C) use reasonable best efforts to preserve in the Ordinary 
Course of Business and in all material respects the present relationships of Sellers and 
each of their Subsidiaries with their respective customers, suppliers and others having 
significant business dealings with them, (D) not take any action to cause any of Sellers’ 
representations and warranties set forth in ARTICLE IV to be untrue in any material 
respect as of any such date when such representation or warranty is made or deemed to be 
made and (E) not take any action that would reasonably be expected to materially prevent 
or delay the Closing.   

(b) Subject to the exceptions contained in clauses (i) through (iv) of Section 
6.2(a), each Seller agrees that, from and after the date of this Agreement and until the 
earlier of the Closing and the termination of this Agreement, without the prior written 
consent of Purchaser (which consent shall not be unreasonably withheld, conditioned or 
delayed), such Seller shall not, and shall not permit any of the Key Subsidiaries (and in 
the case of clauses (i), (ix), (xiii) or (xvi), shall not permit any Purchased Subsidiary) to: 

(i) take any action with respect to which any Seller has granted 
approval rights to Sponsor under any Contract, including under the UST Credit 
Facilities, without obtaining the prior approval of such action from Sponsor; 

(ii) issue, sell, pledge, create an Encumbrance or otherwise dispose of 
or authorize the issuance, sale, pledge, Encumbrance or disposition of any Equity 
Interests of the Transferred Entities, or grant any options, warrants or other rights 
to purchase or obtain (including upon conversion, exchange or exercise) any such 
Equity Interests; 

(iii) declare, set aside or pay any dividend or make any distribution 
(whether in cash, securities or other property or by allocation of additional 
Indebtedness to any Seller or any Key Subsidiary without receipt of fair value 
with respect to any Equity Interest of Seller or any Key Subsidiary), except for 
dividends and distributions among the Purchased Subsidiaries; 
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(iv) directly or indirectly, purchase, redeem or otherwise acquire any 
Equity Interests or any rights to acquire any Equity Interests of any Seller or Key 
Subsidiary; 

(v) materially change any of its financial accounting policies or 
procedures or any of its methods of reporting income, deductions or other 
material items for financial accounting purposes, except as permitted by GAAP, a 
SEC rule, regulation or policy or applicable Law, or as modified by Parent as a 
result of the filing of the Bankruptcy Cases; 

(vi) adopt any amendments to its Organizational Documents or permit 
the adoption of any amendment of the Organizational Documents of any Key 
Subsidiary or effect a split, combination or reclassification or other adjustment of 
Equity Interests of any Purchased Subsidiary or a recapitalization thereof; 

(vii) sell, pledge, lease, transfer, assign or dispose of any Purchased 
Asset or permit any Purchased Asset to become subject to any Encumbrance, 
other than a Permitted Encumbrance, in each case, except in the Ordinary Course 
of Business or pursuant to a Contract in existence as of the date hereof (or entered 
into in compliance with this Section 6.2); 

(viii) (A) incur or assume any Indebtedness for borrowed money or issue 
any debt securities, except for Indebtedness for borrowed money incurred by 
Purchased Subsidiaries under existing lines of credit (including through the 
incurrence of Intercompany Obligations) to fund operations of Purchased 
Subsidiaries and Indebtedness for borrowed money incurred by Sellers under the 
DIP Facility or (B) assume, guarantee, endorse or otherwise become liable or 
responsible (whether directly, contingently or otherwise) for the obligations of 
any other Person, except for Indebtedness for borrowed money among any Seller 
and Subsidiary or among the  Subsidiaries; 

(ix) discharge or satisfy any Indebtedness in excess of $100,000,000 
other than the discharge or satisfaction of any Indebtedness when due in 
accordance with its originally scheduled terms; 

(x) other than as is required by the terms of a Parent Employee Benefit 
Plan and Policy (in effect on the date hereof and set forth on Section 4.10 of the 
Sellers’ Disclosure Schedule), any Assumed Plan (in effect on the date hereof) the 
UAW Collective Bargaining Agreement or consistent with the expiration of a 
Collective Bargaining Agreement, the Settlement Agreement, the UAW Retiree 
Settlement Agreement or as may be required by applicable Law or TARP or 
under any enhanced restrictions on executive compensation agreed to by Sellers 
and Sponsor, (A) increase the compensation or benefits of any Employee of 
Sellers or any Purchased Subsidiary (except for increases in salary or wages in the 
Ordinary Course of Business with respect to Employees who are not current or 
former directors or officers of Sellers or Seller Key Personnel), (B) grant any 
severance or termination pay to any Employee of Sellers or any Purchased 
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Subsidiary except for severance or termination pay provided under any Parent 
Employee Benefit Plan and Policy or as the result of a settlement of any pending 
Claim or charge involving a Governmental Authority or litigation with respect to 
Employees who are not current or former officers or directors of Sellers or Seller 
Key Personnel), (C) establish, adopt, enter into, amend or terminate any Benefit 
Plan (including any change to any actuarial or other assumption used to calculate 
funding obligations with respect to any Benefit Plan or any change to the manner 
in which contributions to any Benefit Plan are made or the basis on which such 
contributions are determined), except where any such action would reduce 
Sellers’ costs or Liabilities pursuant to such plan, (D) grant any awards under any 
Benefit Plan (including any equity or equity-based awards), (E) increase or 
promise to increase or provide for the funding under any Benefit Plan, (F) forgive 
any loans to Employees of Sellers or any Purchased Subsidiary (other than as part 
of a settlement of any pending Claim or charge involving a Governmental 
Authority or litigation in the Ordinary Course of Business or with respect to 
obligations of Employees whose employment is terminated by Sellers or a 
Purchased Subsidiary in the Ordinary Course of Business, other than Employees 
who are current or former officers or directors of Sellers or Seller Key Personnel 
or directors of Sellers or a Purchased Subsidiary) or (G) exercise any discretion to 
accelerate the time of payment or vesting of any compensation or benefits under 
any Benefit Plan; 

(xi) modify, amend, terminate or waive any rights under any Affiliate 
Contract or Seller Material Contract (except for any dealer sales and service 
Contracts or as contemplated by Section 6.7) in any material respect in a manner 
that is adverse to any Seller that is a party thereto, other than in the Ordinary 
Course of Business; 

(xii) enter into any Seller Material Contract other than as contemplated 
by Section 6.7; 

(xiii) acquire (including by merger, consolidation, combination or 
acquisition of Equity Interests or assets) any Person or business or division 
thereof (other than acquisitions of portfolio assets and acquisitions in the Ordinary 
Course of Business) in a transaction (or series of related transactions) where the 
aggregate consideration paid or received (including non-cash equity 
consideration) exceeds $100,000,000; 

(xiv) alter, whether through a complete or partial liquidation, 
dissolution, merger, consolidation, restructuring, reorganization or in any other 
manner, the legal structure or ownership of any Key Subsidiary, or adopt or 
approve a plan with respect to any of the foregoing; 

(xv) enter into any Contract that limits or otherwise restricts or that 
would reasonably be expected to, after the Closing, restrict or limit in any 
material respect (A) Purchaser or any of its Subsidiaries or any successor thereto 
or (B) any Affiliates of Purchaser or any successor thereto, in the case of each of 
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clause (A) or (B), from engaging or competing in any line of business or in any 
geographic area; 

(xvi) enter into any Contracts for capital expenditures, exceeding 
$100,000,000 in the aggregate in connection with any single project or group of 
related projects; 

(xvii) open or reopen any major production facility; and 

(xviii) agree, in writing or otherwise, to take any of the foregoing actions. 

Section 6.3 Notices and Consents. 

(a) Sellers shall and shall cause each of their Subsidiaries to, and Purchaser 
shall use reasonable best efforts to, promptly give all notices to, obtain all material 
consents, approvals or authorizations from, and file all notifications and related materials 
with, any third parties (including any Governmental Authority) that may be or become 
necessary to be given or obtained by Sellers or their Affiliates, or Purchaser, respectively, 
in connection with the transactions contemplated by this Agreement. 

(b) Each of Purchaser and Parent shall, to the extent permitted by Law, 
promptly notify the other Party of any communication it or any of its Affiliates receives 
from any Governmental Authority relating to the transactions contemplated by this 
Agreement and permit the other Party to review in advance any proposed substantive 
communication by such Party to any Governmental Authority.  Neither Purchaser nor 
Parent shall agree to participate in any material meeting with any Governmental 
Authority in respect of any significant filings, investigation (including any settlement of 
the investigation), litigation or other inquiry unless it consults with the other Party in 
advance and, to the extent permitted by such Governmental Authority, gives the other 
Party the opportunity to attend and participate at such meeting; provided, however, in the 
event either Party is prohibited by applicable Law or such Governmental Authority from 
participating in or attending any such meeting, then the Party who participates in such 
meeting shall keep the other Party apprised with respect thereto to the extent permitted by 
Law. To the extent permitted by Law, Purchaser and Parent shall coordinate and 
cooperate fully with each other in exchanging such information and providing such 
assistance as the other Party may reasonably request in connection with the foregoing, 
including, to the extent reasonably practicable, providing to the other Party in advance of 
submission, drafts of all material filings, submissions, correspondences or other written 
communications, providing the other Party with an opportunity to comment on the drafts, 
and, where practicable, incorporating such comments, if any, into the final documents.  
To the extent permitted by applicable Law, Purchaser and Parent shall provide each other 
with copies of all material correspondences, filings or written communications between 
them or any of their Representatives, on the one hand, and any Governmental Authority 
or members of its staff, on the other hand, with respect to this Agreement or the 
transactions contemplated by this Agreement. 
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(c) None of Purchaser, Parent or their respective Affiliates shall be required to 
pay any fees or other payments to any Governmental Authorities in order to obtain any 
authorization, consent, Order or approval (other than normal filing fees and 
administrative fees that are imposed by Law on Purchaser), and in the event that any fees 
in addition to normal filing fees imposed by Law may be required to obtain any such 
authorization, consent, Order or approval, such fees shall be for the account of Purchaser. 

(d) Notwithstanding anything to the contrary contained herein, no Seller shall 
be required to make any expenditure or incur any Liability in connection with the 
requirements set forth in this Section 6.3. 

Section 6.4 Sale Procedures; Bankruptcy Court Approval.   

(a) This Agreement is subject to approval by the Bankruptcy Court and the 
consideration by Sellers and the Bankruptcy Court of higher or better competing Bids 
with respect to an Alternative Transaction.  Nothing contained herein shall be construed 
to prohibit Sellers and their respective Affiliates and Representatives from soliciting, 
considering, negotiating, agreeing to, or otherwise taking action in furtherance of, any 
Alternative Transaction but only to the extent that Sellers determine in good faith that 
such actions are permitted or required by the Sale Procedures Order.  

(b) On the Petition Date, Sellers filed with the Bankruptcy Court the 
Bankruptcy Cases under the Bankruptcy Code and a motion (and related notices and 
proposed Orders) (the “Sale Procedures and Sale Motion”), seeking entry of (i) the sale 
procedures order, in the form attached hereto as Exhibit H (the “Sale Procedures 
Order”), and (ii) the sale approval order, in the form attached hereto as Exhibit I (the 
“Sale Approval Order”).   The Sale Approval Order shall declare that if there is an 
Agreed G Transaction, (A) this Agreement constitutes a “plan” of Parent and Purchaser 
solely for purposes of Sections 368 and 354 of the Tax Code and (B) the transactions 
with respect to Parent described herein, in combination with the subsequent liquidation of 
Sellers, are intended to constitute a reorganization of Parent pursuant to Section 
368(a)(1)(G) of the Tax Code.  To the extent reasonably practicable, Sellers shall consult 
with and provide Purchaser and the UAW a reasonable opportunity to review and 
comment on material motions, applications and supporting papers prepared by Sellers in 
connection with this Agreement prior to the filing or delivery thereof in the Bankruptcy 
Cases.      

(c) Purchaser acknowledges that Sellers may receive bids (“Bids”) from 
prospective purchasers (such prospective purchasers, the “Bidders”) with respect to an 
Alternative Transaction, as provided in the Sale Procedures Order.  All Bids (other than 
Bids submitted by Purchaser) shall be submitted with two copies of this Agreement 
marked to show changes requested by the Bidder. 

(d) If Sellers receive any Bids, Sellers shall have the right to select, and seek 
final approval of the Bankruptcy Court for, the highest or otherwise best Bid or Bids from 
the Bidders (the “Superior Bid”), which will be determined in accordance with the Sale 
Procedure Order. 
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(e) Sellers shall use their reasonable best efforts to obtain entry of the Sale 
Approval Order on the Bankruptcy Court’s docket as soon as practicable, and in no event 
no later than July 10, 2009. 

(f) Sellers shall use reasonable best efforts to comply (or obtain an Order 
from the Bankruptcy Court waiving compliance) with all requirements under the 
Bankruptcy Code and the Federal Rules of Bankruptcy Procedure in connection with 
obtaining approval of the transactions contemplated by this Agreement, including serving 
on all required Persons in the Bankruptcy Cases (including all holders of Encumbrances 
and parties to the Purchased Contracts), a notice of the Sale Procedures and Sale Motion, 
the Sale Hearing and the objection deadline in accordance with Rules 2002, 6004, 6006 
and 9014 of the Federal Rules of Bankruptcy Procedure (as modified by Orders of the 
Bankruptcy Court), the Sale Procedures Order or other Orders of the Bankruptcy Court, 
including General Order M-331 issued by the Bankruptcy Court, and any applicable local 
rules of the Bankruptcy Court. 

(g) Sellers shall provide Purchaser with a reasonable opportunity to review 
and comment on all motions, applications and supporting papers prepared by Sellers in 
connection with this Agreement (including forms of Orders and of notices to interested 
parties) prior to the filing or delivery thereof in the Bankruptcy Cases.  All motions, 
applications and supporting papers prepared by Sellers and relating to the approval of this 
Agreement (including forms of Orders and of notices to interested parties) to be filed or 
delivered on behalf of Sellers shall be reasonably acceptable in form and substance to 
Purchaser.  Sellers shall provide written notice to Purchaser of all matters that are 
required to be served on Sellers’ creditors pursuant to the Bankruptcy Code and the 
Federal Rules of Bankruptcy Procedure.  In the event the Sale Procedures Order and the 
Sale Approval Order is appealed, Sellers shall use their reasonable best efforts to defend 
such appeal. 

(h) Purchaser agrees, to the extent reasonably requested by Sellers, to 
cooperate with and assist Sellers in seeking entry of the Sale Procedures Order and the 
Sale Approval Order by the Bankruptcy Court, including attending all hearings on the 
Sale Procedures and Sale Motion. 

 
Section 6.5 Supplements to Purchased Assets.  Purchaser shall, from the date 

hereof until the Executory Contract Designation Deadline, have the right to designate in writing 
additional Personal Property it wishes to designate as Purchased Assets if such Personal Property 
is located at a parcel of leased real property where the underlying lease has been designated as a 
Rejectable Executory Contract pursuant to Section 6.6 following the Closing. 

Section 6.6 Assumption or Rejection of Contracts.   

(a) The Assumable Executory Contract Schedule sets forth a list of Executory 
Contracts entered into by Sellers that Sellers may assume and assign to Purchaser in 
accordance with this Section 6.6(a) (each, an “Assumable Executory Contract”).  Any 
Contract identified on Section 6.6(a)(i) of the Sellers’ Disclosure Schedule and Section 
6.6(a)(ii) of the Sellers’ Disclosure Schedule shall automatically be designated as an 
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Assumable Executory Contract and deemed to be set forth on the Assumable Executory 
Contract Schedule.  Purchaser may, until the Executory Contract Designation Deadline, 
designate in writing any additional Executory Contract it wishes to designate as an 
Assumable Executory Contract and include on the Assumable Executory Contract 
Schedule, or any Assumable Executory Contract it no longer wishes to designate as an 
Assumable Executory Contract and remove from the Assumable Executory Contract 
Schedule; provided, however, that (i) Purchaser may not designate as an Assumable 
Executory Contract any (A) Rejectable Executory Contract, unless Sellers have 
consented to such designation in writing or (B) Contract that has previously been rejected 
by Sellers pursuant to Section 365 of the Bankruptcy Code, and (ii) Purchaser may not 
remove from the Assumable Executory Contract Schedule (v) the UAW Collective 
Bargaining Agreement, (w) any Contract identified on Section 6.6(a)(i) of the Sellers’ 
Disclosure Schedule or Section 6.6(a)(ii) of the Sellers’ Disclosure Schedule, (x) any 
Contract that has been previously assumed by Sellers pursuant to Section 365 of the 
Bankruptcy Code, (y) any Deferred Termination Agreement (or the related Discontinued 
Brand Dealer Agreement or Continuing Brand Dealer Agreement) or (z) any 
Participation Agreement (or the related Continuing Brand Dealer Agreement).  Except as 
otherwise provided above, for each Assumable Executory Contract, Purchaser must 
determine, prior to the Executory Contract Designation Deadline, the date on which it 
seeks to have the assumption and assignment become effective, which date may be the 
Closing Date or a later date (but not an earlier date).  The term “Executory Contract 
Designation Deadline” shall mean the date that is thirty (30) calendar days following the 
Closing Date, or if such date is not a Business Day, the next Business Day, or if mutually 
agreed upon by the Parties, any later date up to and including the Business Day 
immediately prior to the date of the confirmation hearing for Sellers’ plan of liquidation 
or reorganization.  For the avoidance of doubt, the Executory Contract Designation 
Deadline may be extended by mutual agreement of the Parties with respect to any single 
unassumed and unassigned Executory Contract, groups of unassumed and unassigned 
Executory Contracts or all of the unassumed and unassigned Executory Contracts. 

(b) Sellers may, until the Closing, provide written notice (a “Notice of Intent 
to Reject”) to Purchaser of Sellers’ intent to designate any Executory Contract (that has 
not been designated as an Assumable Executory Contract) as a Rejectable Executory 
Contract (each a “Proposed Rejectable Executory Contract”).  Following receipt of a 
Notice of Intent to Reject, Purchaser shall as soon as reasonably practicable, but in no 
event later than fifteen (15) calendar days following receipt of a Notice of Intent to Reject 
(the “Option Period”), provide Sellers written notice of Purchaser’s designation of one or 
more Proposed Rejectable Executory Contracts identified in such Notice of Intent to 
Reject as an Assumable Executory Contract.  Each Proposed Rejectable Executory 
Contract that has not been designated by Purchaser as an Assumable Executory Contract 
during the applicable Option Period shall automatically, without further action by Sellers, 
be designated as a Rejectable Executory Contract.  A “Rejectable Executory Contract” is 
an Executory Contract that Sellers may, but are not obligated to, reject pursuant Section 
365 of the Bankruptcy Code. 

(c) Immediately following the Closing, each Executory Contract entered into 
by Sellers and then in existence that has not previously been designated as an Assumable 
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Executory Contract, a Rejectable Executory Contract or a Proposed Rejectable Executory 
Contract, and that has not otherwise been assumed or rejected by Sellers pursuant to 
Section 365 of the Bankruptcy Code, shall be deemed to be an Executory Contract 
subject to subsequent designation by Purchaser as an Assumable Executory Contract or a 
Rejectable Executory Contract (each a “Deferred Executory Contract”). 

(d) All Assumable Executory Contracts shall be assumed and assigned to 
Purchaser on the date (the “Assumption Effective Date”) that is the later of (i) the date 
designated by the Purchaser and (ii) the date following expiration of the objection 
deadline if no objection, other than to the Cure Amount, has been timely filed or the date 
of resolution of any objection unrelated to Cure Amount, as provided in the Sale 
Procedures Order; provided, however, that in the case of each (A) Assumable Executory 
Contract identified on Section 6.6(a)(i) of the Sellers’ Disclosure Schedule, (2) Deferred 
Termination Agreement (and the related Discontinued Brand Dealer Agreement or 
Continuing Brand Dealer Agreement) designated as an Assumable Executory Contract 
and (3) Participation Agreement (and the related Continuing Brand Dealer Agreement) 
designated as an Assumable Executory Contract, the Assumption Effective Date shall be 
the Closing Date and (B) Assumable Executory Contract identified on Section 6.6(a)(ii) 
of the Sellers’ Disclosure Schedule, the Assumption Effective Date shall be a date that is 
no later than the date set forth with respect to such Executory Contract on Section 
6.6(a)(ii) of the Sellers’ Disclosure Schedule.  On the Assumption Effective Date for any 
Assumable Executory Contract, such Assumable Executory Contract shall be deemed to 
be a Purchased Contract hereunder.  If it is determined under the procedures set forth in 
the Sale Procedures Order that Sellers may not assume and assign to Purchaser any 
Assumable Executory Contract, such Executory Contract shall cease to be an Assumable 
Executory Contract and shall be an Excluded Contract and a Rejectable Executory 
Contract.  Except as provided in Section 6.31, notwithstanding anything else to the 
contrary herein, any Executory Contract that has not been specifically designated as an 
Assumable Executory Contract as of the Executory Contract Designation Deadline 
applicable to such Executory Contract, including any Deferred Executory Contract, shall 
automatically be deemed to be a Rejectable Executory Contract and an Excluded 
Contract hereunder.  Sellers shall have the right, but not the obligation, to reject, at any 
time, any Rejectable Executory Contract; provided, however, that Sellers shall not reject 
any Contract that affects both Owned Real Property and Excluded Real Property 
(whether designated on Exhibit F or now or hereafter designated on Section 2.2(b)(v) of 
the Sellers’ Disclosure Schedule), including any such Executory Contract that involves 
the provision of water, water treatment, electric, fuel, gas, telephone and other utilities to 
any facilities located at the Excluded Real Property, whether designated on Exhibit F or 
now or hereafter designated on Section 2.2(b)(v) of the Sellers’  Disclosure Schedule (the 
“Shared Executory Contracts”), without the prior written consent of Purchaser. 

(e) From and after the Closing and during the applicable period specified 
below, Purchaser shall be obligated to pay or cause to be paid all amounts due in respect 
of Sellers’ performance (i) under each Proposed Rejectable Executory Contract, during 
the pendency of the applicable Option Period under such Proposed Rejectable Executory 
Contract, (ii) under each Deferred Executory Contract, for so long as such Contract 
remains a Deferred Executory Contract, (iii) under each Assumable Executory Contract, 
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as long as such Contract remains an Assumable Executory Contract and (iv) under each 
GM Assumed Contract, until the applicable Assumption Effective Date.  At and after the 
Closing and until such time as any Shared Executory Contract is either (y) rejected by 
Sellers pursuant to the provision set forth in this Section 6.6 or (z) assumed by Sellers 
and subsequently modified with Purchaser’s consent so as to no longer be applicable to 
the affected Owned Real Property, Purchaser shall reimburse Sellers as and when 
requested by Sellers for Purchasers’ and its Affiliates’ allocable share of all costs and 
expenses incurred under such Shared Executory Contract. 

(f) Sellers and Purchaser shall comply with the procedures set forth in the 
Sale Procedures Order with respect to the assumption and assignment or rejection of any 
Executory Contract pursuant to, and in accordance with, this Section 6.6. 

(g) No designation of any Executory Contract for assumption and assignment 
or rejection in accordance with this Section 6.6 shall give rise to any right to any 
adjustment to the Purchase Price. 

(h) Without limiting the foregoing, if, following the Executory Contract 
Designation Deadline, Sellers or Purchaser identify an Executory Contract that has not 
previously been identified as a Contract for assumption and assignment, and such 
Contract is important to Purchaser’s ability to use or hold the Purchased Assets or operate 
its businesses in connection therewith, Sellers will assume and assign such Contract and 
assign it to Purchaser without any adjustment to the Purchase Price; provided that 
Purchaser consents and agrees at such time to (i) assume such Executory Contract and (ii) 
and discharge all Cure Amounts in respect hereof. 

Section 6.7 Deferred Termination  Agreements; Participation Agreements. 

(a) Sellers shall, and shall cause their Affiliates to, use reasonable best efforts 
to enter into short-term deferred voluntary termination agreements in substantially the 
form attached hereto as Exhibit J-1 (in respect of all Saturn Discontinued Brand Dealer 
Agreements), Exhibit J-2 (in respect of all Hummer Discontinued Brand Dealer 
Agreements) and Exhibit J-3 (in respect of all non-Saturn and non-Hummer 
Discontinued Brand Dealer Agreements and all Excluded Continuing Brand Dealer 
Agreements) that will, when executed by the relevant dealer counterparty thereto, modify 
the respective Discontinued Brand Dealer Agreements and selected Continuing Brand 
Dealer Agreements (collectively, the “Deferred Termination Agreements”).  For the 
avoidance of doubt, (i) each Deferred Termination Agreement, and the related 
Discontinued Brand Dealer Agreement or Continuing Brand Dealer Agreement modified 
thereby, will automatically be an Assumable Executory Contract hereunder upon valid 
execution of such Deferred Termination Agreement by the parties thereto and (ii) all 
Discontinued Brand Dealer Agreements that are not modified by a Deferred Termination 
Agreement, and all Continuing Brand Dealer Agreements that are not modified by either 
a Deferred Termination Agreement or a Participation Agreement, will automatically be a 
Rejectable Executory Contract hereunder. 

09-50026-reg    Doc 12807-1    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit A 
   Pg 71 of 133



 

 -66- 

(b) Sellers shall, and shall cause their Affiliates to, use reasonable best efforts 
to enter into agreements, substantially in the form attached hereto as Exhibit K that will 
modify all Continuing Brand Dealer Agreements (other than the Continuing Brand 
Dealer Agreements that are proposed to be modified by Deferred Termination 
Agreements) (the “Participation Agreements”).  For the avoidance of doubt, (i) all 
Participation Agreements, and the related Continuing Brand Dealer Agreements, will 
automatically be Assumable Executory Contracts hereunder upon valid execution of such 
Participation Agreement and (ii) all Continuing Brand Dealer Agreements that are 
proposed to be modified by a Participation Agreement and are not modified by a 
Participation Agreement will be offered Deferred Termination Agreements pursuant to 
Section 6.7(a). 

Section 6.8 [Reserved]  

Section 6.9 Purchaser Assumed Debt; Wind Down Facility.   

(a) Purchaser shall use reasonable best efforts to agree with Sponsor on the 
terms of a restructuring of the Purchaser Assumed Debt so as to be assumed by Purchaser 
immediately prior to the Closing.  Purchaser shall use reasonable best efforts to enter into 
definitive financing agreements with respect to the Purchaser Assumed Debt so that such 
agreements are in effect as promptly as practicable but in any event no later than the 
Closing. 

(b) Sellers shall use reasonable best efforts to agree with Sponsor on the terms 
of a restructuring of $950,000,000 of Indebtedness accrued under the DIP Facility (as 
restructured, the “Wind Down Facility”) to provide for such Wind Down Facility to be 
non-recourse, to accrue payment-in-kind interest at LIBOR plus 300 basis points, to be 
secured by all assets of Sellers (other than the Parent Shares, Adjustment Shares, Parent 
Warrants and any securities received in respect thereof), and to be subject to mandatory 
repayment from the proceeds of asset sales (other than the sale of Parent Shares, 
Adjustment Shares, Parent Warrants and any securities received in respect thereof).  
Sellers shall use reasonable best efforts to enter into definitive financing agreements with 
respect to the Wind Down Facility so that such agreements are in effect as promptly as 
practicable but in any event no later than the Closing. 

Section 6.10 Litigation  and Other Assistance.  In the event and for so long as 
any Party is actively contesting or defending against any action, investigation, charge, Claim or 
demand by a third party in connection with any transaction contemplated by this Agreement, the 
other Parties shall reasonably cooperate with the contesting or defending Party and its counsel in 
such contest or defense, make available its personnel and provide such testimony and access to 
its books, records and other materials as shall be reasonably necessary in connection with the 
contest or defense, all at the sole cost and expense of the contesting or defending Party; provided, 
however, that no Party shall be required to provide the contesting or defending party with any 
access to its books, records or materials if such access would violate the attorney-client privilege 
or conflict with any confidentiality obligations to which the non-contesting or defending Party is 
subject.  In addition, the Parties agree to cooperate in connection with the making or filing of 
claims, requests for information, document retrieval and other activities in connection with any 
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and all Claims made under insurance policies specified on Section 2.2(b)(xiii) of the Sellers’ 
Disclosure Schedule to the extent any such Claim relates to any Purchased Asset or Assumed 
Liability.  For the avoidance of doubt, this Section 6.10 shall not apply to any action, 
investigation, charge, Claim or demand by any of Sellers or their Affiliates, on the one hand, or 
Purchaser or any of its Affiliates, on the other hand. 

Section 6.11 Further Assurances.   

(a) Upon the terms and subject to the conditions set forth in this Agreement, 
each of the Parties shall use their reasonable best efforts to take, or cause to be taken, all 
actions, and to do, or cause to be done, all actions necessary, proper or advisable to 
consummate and make effective as promptly as practicable, the transactions 
contemplated by this Agreement in accordance with the terms hereof and to bring about 
the satisfaction of all other conditions to the other Parties’ obligations hereunder; 
provided, however, that nothing in this Agreement shall obligate Sellers or Purchaser, or 
any of their respective Affiliates, to waive or modify any of the terms and conditions of 
this Agreement or any documents contemplated hereby, except as expressly set forth 
herein.  The Parties acknowledge that Sponsor’s acquisition of interest is a sovereign act 
and that no filings should be made by Sponsor or Purchaser in non-United States 
jurisdictions.   

(b) The Parties shall negotiate the forms, terms and conditions of the 
Ancillary Agreements, to the extent the forms thereof are not attached to this Agreement, 
on the basis of the respective term sheets attached to this Agreement, in good faith, with 
such Ancillary Agreements to set forth terms on an Arms-Length Basis and incorporate 
usual and customary provisions for similar agreements. 

(c) Until the Closing, Sellers shall maintain a team of appropriate personnel 
(each such team, a “Transition Team”) to assist Purchaser and its Representatives in 
connection with Purchaser’s efforts to complete prior to the Closing the activities 
described below.  Sellers shall use their reasonable best efforts to cause the Transition 
Team to (A) meet with Purchaser and its Representatives on a regular basis at such times 
as Purchaser may reasonably request and (B) take such action and provide such 
information, including background and summary information, as Purchaser and its 
Representatives may reasonably request in connection with the following activities: 

(i) evaluation and identification of all Contracts that Purchaser may 
elect to designate as Purchased Contracts or Excluded Contracts, consistent with 
its rights under this Agreement; 

(ii) evaluation and identification of all assets and entities that 
Purchaser may elect to designate as Purchased Assets or Excluded Assets, 
consistent with its rights under this Agreement; 

(iii) maintaining and obtaining necessary governmental consents, 
permits, authorizations, licenses and financial assurance for operation of the 
business by Purchaser following the Closing; 
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(iv) obtaining necessary third party consents for operation of the 
business by Purchaser following the Closing; 

(v) implementing the optimal structure for Purchaser and its 
subsidiaries to acquire and hold the Purchased Assets and operate the business 
following the Closing; 

(vi) implementing the assumption of all Assumed Plans and otherwise 
satisfying the obligations of Purchaser as provided in Section 6.17 with respect to 
Employment Related Obligations; and 

(vii) such other transition matters as Purchaser may reasonably 
determine are necessary for Purchaser to fulfill its obligations and exercise its 
rights under this Agreement. 

Section 6.12 Notifications.   

(a) Sellers shall give written notice to Purchaser as soon as practicable upon 
becoming aware of any event, circumstance, condition, fact, effect or other matter that 
resulted in, or that would reasonably be likely to result in (i) any representation or 
warranty set forth in ARTICLE IV being or becoming untrue or inaccurate in any 
material respect as of any date on or after the date hereof (as if then made, except to the 
extent such representation or warranty is expressly made only as of a specific date, in 
which case, as of such date), (ii) the failure by Sellers to comply with or satisfy in any 
material respect any covenant, condition or agreement to be complied with or satisfied by 
Sellers under this Agreement or (iii) a condition to the Closing set forth in Section 7.1 or 
Section 7.2 becoming incapable of being satisfied; provided, however, that no such 
notification shall affect or cure a breach of any of Sellers’ representations or warranties, a 
failure to perform any of the covenants or agreements of Sellers or a failure to have 
satisfied the conditions to the obligations of Sellers under this Agreement.  Such notice 
shall be in form of a certificate signed by an executive officer of Parent setting forth the 
details of such event and the action which Parent proposes to take with respect thereto. 

(b) Purchaser shall give written notice to Sellers as soon as practicable upon 
becoming aware of any event, circumstance, condition, fact, effect or other matter that 
resulted in, or that would reasonably be likely to result in (i) any representation or 
warranty set forth in ARTICLE V being or becoming untrue or inaccurate in any 
material respect with respect to Purchaser as of any date on or after the date hereof (as if 
then made, except to the extent such representation or warranty is expressly made only as 
of a specific date, in which case as of such date), (ii) the failure by Purchaser to comply 
with or satisfy in any material respect any covenant, condition or agreement to be 
complied with or satisfied by Purchaser under this Agreement or (iii) a condition to the 
Closing set forth in Section 7.1 or Section 7.3 becoming incapable of being satisfied; 
provided, however, that no such notification shall affect or cure a breach of any of 
Purchaser’s representations or warranties, a failure to perform any of the covenants or 
agreements of Purchaser or a failure to have satisfied the conditions to the obligations of 
Purchaser under this Agreement.  Such notice shall be in a form of a certificate signed by 
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an executive officer of Purchaser setting forth the details of such event and the action 
which Purchaser proposes to take with respect thereto. 

Section 6.13 Actions by Affiliates.  Each of Purchaser and Sellers shall cause 
their respective controlled Affiliates, and shall use their reasonable best efforts to ensure that 
each of their respective other Affiliates (other than Sponsor in the case of Purchaser) takes all 
actions reasonably necessary to be taken by such Affiliate in order to fulfill the obligations of 
Purchaser or Sellers, as the case may be, under this Agreement. 

Section 6.14 Compliance Remediation.  Except with respect to the Excluded 
Assets or Retained Liabilities, prior to the Closing, Sellers shall use reasonable best efforts to, 
and shall use reasonable best efforts to cause their Subsidiaries to use their reasonable best 
efforts to, cure in all material respects any instances of non-compliance with Laws or Orders, 
failures to possess or maintain Permits or defaults under Permits. 

Section 6.15 Product Certification, Recall and Warranty Claims.   

(a) From and after the Closing, Purchaser shall comply with the certification, 
reporting and recall requirements of the National Traffic and Motor Vehicle Safety Act, 
the Transportation Recall Enhancement, Accountability and Documentation Act, the 
Clean Air Act, the California Health and Safety Code and similar Laws, in each case, to 
the extent applicable in respect of vehicles and vehicle parts manufactured or distributed 
by Seller.   

(b) From and after the Closing, Purchaser shall be responsible for the 
administration, management and payment of all Liabilities arising under (i) express 
written warranties of Sellers that are specifically identified as warranties and delivered in 
connection with the sale of new, certified used or pre-owned vehicles or new or 
remanufactured motor vehicle parts and equipment (including service parts, accessories, 
engines and transmissions) manufactured or sold by Sellers or Purchaser prior to or after 
the Closing and (ii) Lemon Laws.  In connection with the foregoing clause (ii), (A) 
Purchaser shall continue to address Lemon Law Claims using the same procedural 
mechanisms previously utilized by the applicable Sellers and (B) for avoidance of doubt, 
Purchaser shall not assume Liabilities arising under the law of implied warranty or other 
analogous provisions of state Law, other than Lemon Laws, that provide consumer 
remedies in addition to or different from those specified in Sellers’ express warranties.   

(c) For the avoidance of doubt, Liabilities of the Transferred Entities arising 
from or in connection with products manufactured or sold by the Transferred Entities 
remain the responsibility of the Transferred Entities and shall be neither Assumed 
Liabilities nor Retained Liabilities for the purposes of this Agreement. 

Section 6.16 Tax Matters; Cooperation.   

(a) Prior to the Closing Date, Sellers shall prepare and timely file (or cause to 
be prepared and timely filed) all Tax Returns required to be filed prior to such date 
(taking into account any extension of time to file granted or obtained) that relate to 
Sellers, the Purchased Subsidiaries and the Purchased Assets in a manner consistent with 
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past practices (except as otherwise required by Law), and shall provide Purchaser prompt 
opportunity for review and comment and shall obtain Purchaser’s written approval prior 
to filing any such Tax Returns.  After the Closing Date, at Purchaser’s election, Purchaser 
shall prepare, and the applicable Seller, Seller Subsidiary or Seller Group member shall 
timely file, any Tax Return relating to any Seller, Seller Subsidiary or Seller Group 
member for any Pre-Closing Tax Period or Straddle Period due after the Closing Date or 
other taxable period of any entity that includes the Closing Date, subject to the right of 
the applicable Seller to review any such material Tax Return.  Purchaser shall prepare 
and file all other Tax Returns required to be filed after the Closing Date in respect of the 
Purchased Assets.  Sellers shall prepare and file all other Tax Returns relating to the Post-
Closing Tax Period of Sellers, subject to the prior review and approval of Purchaser, 
which approval may be withheld, conditioned or delayed with good reason.  No Seller or 
Seller Group member shall be entitled to any payment or other consideration in addition 
to the Purchase Price with respect to the acquisition or use of any Tax items or attributes 
by Purchaser, any Purchased Subsidiary or Affiliates thereof.  At Purchaser’s request, any 
Seller or Seller Group member shall designate Purchaser or any of its Affiliates as a 
substitute agent for the Seller Group for Tax purposes.  Purchaser shall be entitled to 
make all determinations, including the right to make or cause to be made any elections 
with respect to Taxes and Tax Returns of Sellers, Seller Subsidiaries, Seller Groups and 
Seller Group members with respect to Pre-Closing Tax Periods and Straddle Periods and 
with respect to the Tax consequences of the Relevant Transactions (including the 
treatment of such transactions as an Agreed G Transaction) and the other transactions 
contemplated by this Agreement, including (i) the “date of distribution or transfer” for 
purposes of Section 381(b) of the Tax Code, if applicable; (ii) the relevant Tax periods 
and members of the Seller Group and the Purchaser and its Affiliates; (iii) whether the 
Purchaser and/or any of its Affiliates shall be treated as a continuation of Seller Group; 
and (iv) any other determinations required under Section 381 of the Tax Code.  Purchaser 
shall have the sole right to represent the interests, as applicable, of any Seller, Seller 
Group member or Purchased Subsidiary in any Tax proceeding in connection with any 
Tax Liability or any Tax item for any Pre-Closing Tax Period, Straddle Period or other 
Tax period affecting any such earlier Tax period.  After the Closing, Purchaser shall have 
the right to assume control of any PLR or CA request filed by Sellers or any Affiliate 
thereof, including the right to represent Sellers and their Affiliates and to direct all 
professionals acting on their behalf in connection with such request, and no settlement, 
concession, compromise, commitment or other agreements in respect of such PLR or CA 
request shall be made without Purchaser’s prior written consent.   

(b) All Taxes required to be paid by any Seller or Seller Group member for 
any Pre-Closing Tax Period or any Straddle Period shall be timely paid.  To the extent a 
Party hereto is liable for a Tax pursuant to this Agreement and such Tax is paid or 
payable by another Party or such other Party’s Affiliates, the Party liable for such Tax 
shall make payment in the amount of such Tax to the other Party no later than three (3) 
days prior to the due date for payment of such Tax, unless a later time for payment is 
agreed to in writing by such other Party.  To the extent that any Seller or Seller Group 
member receives or realizes the benefit of any Tax refund, abatement or credit that is a 
Purchased Asset, such Seller or Seller Group member receiving the benefit shall transfer 
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an amount equal to such refund, abatement or credit to Purchaser within fourteen (14) 
days of receipt or realization of the benefit. 

(c) Purchaser and Sellers shall provide each other with such assistance and 
non-privileged information relating to the Purchased Assets as may reasonably be 
requested in connection with any Tax matter, including the matters contemplated by this 
Section 6.16, the preparation of any Tax Return or the performance of any audit, 
examination or other proceeding by any Taxing Authority, whether conducted in a 
judicial or administrative forum.  Purchaser and Sellers shall retain and provide to each 
other all non-privileged records and other information reasonably requested by the other 
and that may be relevant to any such Tax Return, audit, examination or other proceeding.   

(d) After the Closing, at Purchaser’s election, Purchaser shall exercise 
exclusive control over the handling, disposition and settlement of any inquiry, 
examination or proceeding (including an audit) by a Governmental Authority (or that 
portion of any inquiry, examination or proceeding by a Governmental Authority) with 
respect to Sellers, any Subsidiary of Sellers or any Seller Group, provided that to the 
extent any such inquiry, examination or proceeding by a Governmental Authority could 
materially affect the Taxes due or payable by Sellers, Purchaser shall control the 
handling, disposition and settlement thereof, subject to reasonable consultation rights of 
Sellers.  Each Party shall notify the other Party (or Parties) in writing promptly upon 
learning of any such inquiry, examination or proceeding.  The Parties and their Affiliates 
shall cooperate with each other in any such inquiry, examination or proceeding as a Party 
may reasonably request.  Neither Parent nor any of its Affiliates shall extend, without 
Purchaser’s prior written consent, the statute of limitations for any Tax for which 
Purchaser or any of its Affiliates may be liable. 

(e) Notwithstanding anything contained herein, Purchaser shall prepare and 
Sellers shall timely file all Tax Returns required to be filed in connection with the 
payment of Transfer Taxes. 

(f) From the date of this Agreement to and including the Closing Date, except 
to the extent relating solely to an Excluded Asset or Retained Liability, no Seller, Seller 
Group member or Purchased Subsidiary shall, without the prior written consent of 
Purchaser (which consent shall not be unreasonably withheld, conditioned or delayed, 
and shall not be withheld if not resulting in any Tax impact on Purchaser or any 
Purchased Asset), (i) make, change, or terminate any material election with respect to 
Taxes (including elections with respect to the use of Tax accounting methods) of any 
Seller, Seller Group member or Purchased Subsidiary or any material joint venture to 
which any Seller or Purchased Subsidiary is a party, (ii) settle or compromise any Claim 
or assessment for Taxes (including refunds) that could be reasonably expected to result in 
any adverse consequence on Purchaser or any Purchased Asset following the Closing 
Date, (iii) agree to an extension of the statute of limitations with respect to the assessment 
or collection of the Taxes of any Seller, Seller Group member or Purchased Subsidiary or 
any material joint venture of which any Seller or Purchased Subsidiary is a party or (iv) 
make or surrender any Claim for a refund of a material amount of the Taxes of any of 
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Sellers or Purchased Subsidiaries or file an amended Tax Return with respect to a 
material amount of Taxes. 

(g)  

(i) Purchaser shall treat the transactions with respect to Parent 
described herein, in combination with the subsequent liquidation of Sellers (such 
transactions, collectively, the “Relevant Transactions”), as a reorganization 
pursuant to Section 368(a)(1)(G) of the Tax Code with any actual or deemed 
distribution by Parent qualifying solely under Sections 354 and 356 of the Tax 
Code but not under Section 355 of the Tax Code (a “G Transaction”) if (x) the 
IRS issues a private letter ruling (“PLR”) or executes a closing agreement (“CA”), 
in each case reasonably acceptable to Purchaser, confirming that the Relevant 
Transactions shall qualify as a G Transaction for U.S. federal income Tax 
purposes, or (y) Purchaser determines to treat the Relevant Transactions as so 
qualifying (clause (x) or (y), an “Agreed G Transaction”).  In connection with the 
foregoing, Sellers shall use their reasonable best efforts to obtain a PLR or 
execute a CA with respect to the Relevant Transactions at least seven (7) days 
prior to the Closing Date.  At least three (3) days prior to the Closing Date, 
Purchaser shall advise Parent in writing as to whether Purchaser has made a 
determination regarding the treatment of the Relevant Transactions for U.S. 
federal income Tax purposes and, if applicable, the outcome of any such 
determination.   

(ii) On or prior to the Closing Date, Sellers shall deliver to Purchaser 
all information in the possession of Sellers and their Affiliates that is reasonably 
related to the determination of whether the Relevant Transactions constitute an 
Agreed G Transaction (“Relevant Information”), and, after the Closing, Sellers 
shall promptly provide to Purchaser any newly produced or obtained Relevant 
Information.  For the avoidance of doubt, the Parties shall cooperate in taking any 
actions and providing any information that Purchaser determines is necessary or 
appropriate in furtherance of the intended U.S. federal income Tax treatment of 
the Relevant Transactions and the other transactions contemplated by this 
Agreement.  

(iii) If Purchaser has not determined as of the Closing Date whether to 
treat the Relevant Transactions as an Agreed G Transaction, Purchaser shall make 
such determination in accordance with this Section 6.16 prior to the due date 
(including validly obtained extensions) for filing the corporate income Tax Return 
for Parent’s U.S. affiliated group (as defined in Section 1504 of the Tax Code) for 
the taxable year in which the Closing Date occurs, and shall convey such decision 
in writing to Parent, which decision shall be binding on Parent. 

(iv) If the Relevant Transactions constitute an Agreed G Transaction 
under this Section 6.16: (A) Sellers shall use their reasonable best efforts, and 
Purchaser shall use reasonable best efforts to assist Sellers, to effectuate such 
treatment and the Parties shall not take any action or position inconsistent with, or 
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fail to take any necessary action in furtherance of, such treatment (subject to 
Section 6.16(g)(vi)); (B) the Parties agree that this Agreement shall constitute a 
“plan” of Parent and Purchaser for purposes of Sections 368 and 354 of the Tax 
Code; (C) the board of directors of Parent and Purchaser shall, by resolution, 
approve the execution of this Agreement and expressly recognize its treatment as 
a “plan” of Parent and Purchaser for purposes of Sections 368 and 354 of the Tax 
Code, and the treatment of the Relevant Transactions as a G Transaction for 
federal income Tax purposes; (D) Sellers shall provide Purchaser with a statement 
setting forth the adjusted Tax basis of the Purchased Assets and the amount of net 
operating losses and other material Tax attributes of Sellers and any Purchased 
Subsidiary that are available as of the Closing Date and after the close of any 
taxable year of any Seller or Seller Group member that impacts the numbers 
previously provided, all based on the best information available, but with no 
Liability for any errors or omissions in information; and (E) Sellers shall provide 
Purchaser with an estimate of the cancellation of Indebtedness income that Sellers 
and any Seller Group member anticipate realizing for the taxable year that 
includes the Closing Date, and shall provide revised numbers after the close of 
any taxable year of any Seller or Seller Group member that impacts this number. 

(v) If the Relevant Transactions do not constitute an Agreed G 
Transaction under this Section 6.16, the Parties hereby agree, and Sellers hereby 
consent, to treat the sale of the Purchased Assets by Parent as a taxable asset sale 
for all Tax purposes, to make any elections pursuant to Section 338 of the Tax 
Code requested by Purchaser, and to report consistently herewith for purposes of 
Section 3.3.  In addition, the Parties hereby agree, and Sellers hereby consent, to 
treat the sales of the Purchased Assets by S Distribution and Harlem as taxable 
asset sales for all Tax purposes, to make any elections pursuant to Section 338 of 
the Tax Code requested by Purchaser, and to report consistently herewith for 
purposes of Section 3.3. 

(vi) No Party shall take any position with respect to the Relevant 
Transactions that is inconsistent with the position determined in accordance with 
this Section 6.16, unless, and then only to the extent, otherwise required to do so 
by a Final Determination. 

(vii) Each Seller shall liquidate, as determined for U.S. federal income 
Tax purposes and to the satisfaction of Purchaser, no later than December 31, 
2011, and each such liquidation may include a distribution of assets to a 
“liquidating trust” within the meaning of Treas. Reg. § 301.7701-4, the terms of 
which shall be satisfactory to Purchaser.   

(viii) Effective no later than the Closing Date, Purchaser shall be treated 
as a corporation for federal income Tax purposes. 
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Section 6.17 Employees; Benefit Plans; Labor Matters. 

(a) Transferred Employees.  Effective as of the Closing Date, Purchaser or 
one of its Affiliates shall make an offer of employment to each Applicable Employee.  
Notwithstanding anything herein to the contrary and except as provided in an individual 
employment Contract with any Applicable Employee or as required by the terms of an 
Assumed Plan, offers of employment to Applicable Employees whose employment rights 
are subject to the UAW Collective Bargaining Agreement as of the Closing Date, shall be 
made in accordance with the applicable terms and conditions of the UAW Collective 
Bargaining Agreement and Purchaser’s obligations under the Labor Management 
Relations Act of 1974, as amended.  Each offer of employment to an Applicable 
Employee who is not covered by the UAW Collective Bargaining Agreement shall 
provide, until at least the first anniversary of the Closing Date, for (i) base salary or 
hourly wage rates initially at least equal to such Applicable Employee’s base salary or 
hourly wage rate in effect as of immediately prior to the Closing Date and (ii) employee 
pension and welfare benefits, Contracts and arrangements that are not less favorable in 
the aggregate than those listed on Section 4.10 of the Sellers’ Disclosure Schedule, but 
not including any Retained Plan, equity or equity-based compensation plans or any 
Benefit Plan that does not comply in all respects with TARP.  For the avoidance of doubt, 
each Applicable Employee on layoff status, leave status or with recall rights as of the 
Closing Date, shall continue in such status and/or retain such rights after Closing in the 
Ordinary Course of Business.  Each Applicable Employee who accepts employment with 
Purchaser or one of its Affiliates and commences working for Purchaser or one of its 
Affiliates shall become a “Transferred Employee.”  To the extent such offer of 
employment by Purchaser or its Affiliates is not accepted, Sellers shall, as soon as 
practicable following the Closing Date, terminate the employment of all such Applicable 
Employees.  Nothing in this Section 6.17(a) shall prohibit Purchaser or any of its 
Affiliates from terminating the employment of any Transferred Employee after the 
Closing Date, subject to the terms and conditions of the UAW Collective Bargaining 
Agreement.  It is understood that the intent of this Section 6.17(a) is to provide a 
seamless transition from Sellers to Purchaser of any Applicable Employee subject to the 
UAW Collective Bargaining Agreement.  Except for Applicable Employees with non-
standard individual agreements providing for severance benefits, until at least the first 
anniversary of the Closing Date, Purchaser further agrees and acknowledges that it shall 
provide to each Transferred Employee who is not covered by the UAW Collective 
Bargaining Agreement and whose employment is involuntarily terminated by Purchaser 
or its Affiliates on or prior to the first anniversary of the Closing Date, severance benefits 
that are not less favorable than the severance benefits such Transferred Employee would 
have received under the applicable Benefit Plans listed on Section 4.10 of the Sellers’ 
Disclosure Schedule.  Purchaser or one of its Affiliates shall take all actions necessary 
such that Transferred Employees shall be credited for their actual and credited service 
with Sellers and each of their respective Affiliates, for purposes of eligibility, vesting and 
benefit accrual (except in the case of a defined benefit pension plan sponsored by 
Purchaser or any of its Affiliates in which Transferred Employees may commence 
participation after the Closing that is not an Assumed Plan), in any employee benefit 
plans (excluding equity compensation plans or programs) covering Transferred 
Employees after the Closing to the same extent as such Transferred Employee was 
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entitled as of immediately prior to the Closing Date to credit for such service under any 
similar employee benefit plans, programs or arrangements of any of Sellers or any 
Affiliate of Sellers; provided, however, that such crediting of service shall not operate to 
duplicate any benefit to any such Transferred Employee or the funding for any such 
benefit. Such benefits shall not be subject to any exclusion for any pre-existing conditions 
to the extent such conditions were satisfied by such Transferred Employees under a 
Parent Employee Benefit Plan as of the Closing Date, and credit shall be provided for any 
deductible or out-of-pocket amounts paid by such Transferred Employee during the plan 
year in which the Closing Date occurs.   

(b) Employees of Purchased Subsidiaries.  As of the Closing Date, those 
employees of Purchased Subsidiaries who participate in the Assumed Plans, may, subject 
to the applicable Collective Bargaining Agreement, for all purposes continue to 
participate in such Assumed Plans, in accordance with their terms in effect from time to 
time.  For the avoidance of any doubt, Purchaser shall continue the employment of any 
current Employee of any Purchased Subsidiary covered by the UAW Collective 
Bargaining Agreement on the terms and conditions of the UAW Collective Bargaining 
Agreement in effect immediately prior to the Closing Date, subject to its terms; provided, 
however, that nothing in this Agreement shall be construed to terminate the coverage of 
any UAW-represented Employee in an Assumed Plan if such Employee was a participant 
in the Assumed Plan immediately prior to the Closing Date. Further provided, that 
nothing in this Agreement shall create a direct employment relationship between Parent 
or Purchaser and an Employee of a Purchased Subsidiary or an Affiliate of Parent. 

(c) No Third Party Beneficiaries. Nothing contained herein, express or 
implied, (i) is intended to confer or shall confer upon any Employee or Transferred 
Employee any right to employment or continued employment for any period of time by 
reason of this Agreement, or any right to a particular term or condition of employment, 
(ii) except as set forth in Section 9.11, is intended to confer or shall confer upon any 
individual or any legal Representative of any individual (including employees, retirees, or 
dependents or beneficiaries of employees or retirees and including collective bargaining 
agents or representatives) any right as a third-party beneficiary of this Agreement or (iii) 
shall be deemed to confer upon any such individual or legal Representative any rights 
under or with respect to any plan, program or arrangement described in or contemplated 
by this Agreement, and each such individual or legal Representative shall be entitled to 
look only to the express terms of any such plans, program or arrangement for his or her 
rights thereunder. Nothing herein is intended to override the terms and conditions of the 
UAW Collective Bargaining Agreement. 

(d) Plan Authority.  Nothing contained herein, express or implied, shall 
prohibit Purchaser or its Affiliates, as applicable, from, subject to applicable Law and the 
terms of the UAW Collective Bargaining Agreement, adding, deleting or changing 
providers of benefits, changing, increasing or decreasing co-payments, deductibles or 
other requirements for coverage or benefits (e.g., utilization review or pre-certification 
requirements), and/or making other changes in the administration or in the design, 
coverage and benefits provided to such Transferred Employees.  Without reducing the 
obligations of Purchaser as set forth in Section 6.17(a), no provision of this Agreement 
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shall be construed as a limitation on the right of Purchaser or its Affiliates, as applicable, 
to suspend, amend, modify or terminate any employee benefit plan, subject to the terms 
of the UAW Collective Bargaining Agreement.  Further, (i) no provision of this 
Agreement shall be construed as an amendment to any employee benefit plan, and (ii) no 
provision of this Agreement shall be construed as limiting Purchaser’s or its Affiliate’s, 
as applicable, discretion and authority to interpret the respective employee benefit and 
compensation plans, agreements arrangements, and programs, in accordance with their 
terms and applicable Law. 

(e) Assumption of Certain Parent Employee Benefit Plans and Policies.  As of 
the Closing Date, Purchaser or one of its Affiliates shall assume (i) the Parent Employee 
Benefit Plans and Policies set forth on Section 6.17(e) of the Sellers’ Disclosure Schedule 
as modified thereon, and all assets, trusts, insurance policies and other Contracts relating 
thereto, except for any that do not comply in all respects with TARP or as otherwise 
provided in Section 6.17(h) and (ii) all employee benefit plans, programs, policies, 
agreements or arrangements (whether written or oral) in which Employees who are 
covered by the UAW Collective Bargaining Agreement participate and all assets, trusts, 
insurance and other Contracts relating thereto (the “Assumed Plans”), for the benefit of 
the Transferred Employees and Sellers and Purchaser shall cooperate with each other to 
take all actions and execute and deliver all documents and furnish all notices necessary to 
establish Purchaser or one of its Affiliates as the sponsor of such Assumed Plans 
including all assets, trusts, insurance policies and other Contracts relating thereto. Other 
than with respect to any Employee who was or is covered by the UAW Collective 
Bargaining Agreement, Purchaser shall have no Liability with respect to any 
modifications or changes to Benefit Plans contemplated by Section 6.17(e) of the Sellers’ 
Disclosure Schedule, or changes made by Parent prior to the Closing Date, and Purchaser 
shall not assume any Liability with respect to any such decisions or actions related 
thereto, and Purchaser shall only assume the Liabilities for benefits provided pursuant to 
the written terms and conditions of the Assumed Plan as of the Closing Date. 
Notwithstanding the foregoing, the assumption of the Assumed Plans is subject to 
Purchaser taking all necessary action, including reduction of benefits, to ensure that the 
Assumed Plans comply in all respects with TARP.  Notwithstanding the foregoing, but 
subject to the terms of any Collective Bargaining Agreement to which Purchaser or one 
of its Affiliates is a party, Purchaser and its Affiliates may, in its sole discretion, amend, 
suspend or terminate any such Assumed Plan at any time in accordance with its terms. 

(f) UAW Collective Bargaining Agreement.  Parent shall assume and assign to 
Purchaser, as of the Closing, the UAW Collective Bargaining Agreement and all rights 
and Liabilities of Parent relating thereto (including Liabilities for wages, benefits and 
other compensation, unfair labor practices, grievances, arbitrations and contractual 
obligations).  With respect to the UAW Collective Bargaining Agreement, Purchaser 
agrees to (i) recognize the UAW as the exclusive collective bargaining representative for 
the Transferred Employees covered by the terms of the UAW Collective Bargaining 
Agreement, (ii) offer employment to all Applicable Employees covered by the UAW 
Collective Bargaining Agreement with full recognition of all seniority rights, (iii) 
negotiate with the UAW over the terms of any successor collective bargaining agreement 
upon the expiration of the UAW Collective Bargaining Agreement and upon timely 

09-50026-reg    Doc 12807-1    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit A 
   Pg 82 of 133



 

 -77- 

demand by the UAW, (iv) with the agreement of the UAW or otherwise as provided by 
Law and to the extent necessary, adopt or assume or replace, effective as of the Closing 
Date, employee benefit plans, policies, programs, agreements and arrangements specified 
in or covered by the UAW Collective Bargaining Agreement as required to be provided 
to the Transferred Employees covered by the UAW Collective Bargaining Agreement, 
and (v) otherwise abide by all terms and conditions of the UAW Collective Bargaining 
Agreement.  For the avoidance of doubt, the provisions of this Section 6.17(f) are not 
intended to (A) give, and shall not be construed as giving, the UAW or any Transferred 
Employee any enhanced or additional rights or (B) otherwise restrict the rights that 
Purchaser and its Affiliates have, under the terms of the UAW Collective Bargaining 
Agreement. 

(g) UAW Retiree Settlement Agreement.  Prior to the Closing, Purchaser and 
the UAW shall have entered into the UAW Retiree Settlement Agreement. 

(h) Assumption of Existing Internal VEBA.  Purchaser or one of its Affiliates 
shall, effective as of the Closing Date, assume from Sellers the sponsorship of the 
voluntary employees’ beneficiary association trust between Sellers and State Street Bank 
and Trust Company dated as of December 17, 1997, that is funded and maintained by 
Sellers (“Existing Internal VEBA”) and, in connection therewith, Purchaser shall, or shall 
cause one of its Affiliates to, (i) succeed to all of the rights, title and interest (including 
the rights of Sellers, if any) as plan sponsor, plan administrator or employer) under the 
Existing Internal VEBA, (ii) assume any responsibility or Liability relating to the 
Existing Internal VEBA and each Contract established thereunder or relating thereto, and 
(iii) to operate the Existing Internal VEBA in accordance with, and to otherwise comply 
with the Purchaser’s obligations under, the New UAW Retiree Settlement Agreement 
between Purchaser and the UAW, effective as of the Closing and subject to approval by a 
court having jurisdiction over this matter, including the obligation to direct the trustee of 
the Existing Internal VEBA to transfer the UAW’s share of assets in the Existing Internal 
VEBA to the New VEBA.  The Parties shall cooperate in the execution of any 
documents, the adoption of any corporate resolutions or the taking of any other 
reasonable actions to effectuate such succession of the settlor rights, title, and interest 
with respect to the Existing Internal VEBA.  For avoidance of doubt, Purchaser shall not 
assume any Liabilities relating to the Existing Internal VEBA except with respect to such 
Contracts set forth in Section 6.17(h) of the Sellers’ Disclosure Schedule. 

(i) Wage and Tax Reporting.  Sellers and Purchaser agree to apply, and cause 
their Affiliates to apply, the standard procedure for successor employers set forth in 
Revenue Procedure 2004-53 for wage and employment Tax reporting.   

(j) Non-solicitation.  Sellers shall not, for a period of two (2) years from the 
Closing Date, without Purchaser’s written consent, solicit, offer employment to or hire 
any Transferred Employee.     

(k) Cooperation.  Purchaser and Sellers shall provide each other with such 
records and information as may be reasonably necessary, appropriate and permitted under 
applicable Law to carry out their obligations under this Section 6.17; provided, that all 
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records, information systems data bases, computer programs, data rooms and data related 
to any Assumed Plan or Liabilities of such, assumed by Purchaser, shall be transferred to 
Purchaser. 

(l) Union Notifications.  Purchaser and Sellers shall reasonably cooperate 
with each other in connection with any notification required by Law to, or any required 
consultation with, or the provision of documents and information to, the employees, 
employee representatives, the UAW and relevant Governmental Authorities and 
governmental officials concerning the transactions contemplated by this Agreement, 
including any notice to any of Sellers’ retired Employees represented by the UAW, 
describing the transactions contemplated herein. 

(m) Union-Represented Employees (Non-UAW).   

(i) Effective as of the Closing Date, Purchaser or one of its Affiliates 
shall assume the collective bargaining agreements, as amended, set forth on 
Section 6.17(m)(i) of the Sellers’ Disclosure Schedule (collectively, the “Non-
UAW Collective Bargaining Agreements”) and make offers of employment to 
each current employee of Parent who is covered by them in accordance with the 
applicable terms and conditions of such Non-UAW Collective Bargaining 
Agreements, such assumption and offers conditioned upon (A) the non-UAW 
represented employees’ ratification of the amendments thereto (including 
termination of the application of the Supplemental Agreements Covering Health 
Care Program to retirees and the reduction to retiree life insurance coverage) and 
(B) Bankruptcy Court approval of Settlement Agreements between Purchaser and 
such Unions and Proposed Memorandum of Understanding Regarding Retiree 
Health Care and Life Insurance between Sellers and such Unions, as identified on 
Section 6.17(m)(ii) of the Sellers’ Disclosure Schedule and satisfaction of all 
conditions stated therein.  Each such non-UAW hourly employee on layoff status, 
leave status or with recall rights as of the Closing Date shall continue in such 
status and/or retain such rights after the Closing in the Ordinary Course of 
Business, subject to the terms of the applicable Non-UAW Collective Bargaining 
Agreement.  Other than as set forth in this Section 6.17(m), no non-UAW 
collective bargaining agreement shall be assumed by Purchaser. 

(ii) Section 6.17(m)(ii) of the Sellers’ Disclosure Schedule sets forth 
agreements relating to post-retirement health care and life insurance coverage for 
non-UAW retired employees (the “Non-UAW Settlement Agreements”), 
including those agreements covering retirees who once belonged to Unions that 
no longer have any active employees at Sellers.  Conditioned on both the approval 
of the Bankruptcy Court and the non-UAW represented employees’ ratification of 
the amendments to the applicable Non-UAW Collective Bargaining Agreement 
providing for such coverage as described in Section 6.17(m)(i) above, Purchaser 
or one of its Affiliates shall assume and enter into the agreements identified on 
Section 6.17(m)(ii) of the Sellers’ Disclosure Schedule.  Except as set forth in 
those agreements identified on Section 6.17(m)(i) and Section 6.17(m)(ii) of the 
Sellers’ Disclosure Schedule,  Purchaser shall not assume any Liability to provide 
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post-retirement health care or life insurance coverage for current or future hourly 
non-UAW retirees. 

(iii) Other than as expressly set forth in this Section 6.17(m), Purchaser 
assumes no Employment-Related Obligations for non-UAW hourly Employees.  
For the avoidance of doubt, (A) the provisions of Section 6.17(f) shall not apply 
to this Section 6.17(m) and (B) the provisions of this Section 6.17(m) are not 
intended to (y) give, and shall not be construed as giving, any non-UAW Union or 
the covered employee or retiree of any Non-UAW Collective Bargaining 
Agreement any enhanced or additional rights or (z) otherwise restrict the rights 
that Purchaser and its Affiliates have under the terms of the Non-UAW Collective 
Bargaining Agreements identified on Section 6.17(m)(i) of the Sellers’ Disclosure 
Schedule. 

Section 6.18 TARP.  From and after the date hereof and until such time as all 
amounts under the UST Credit Facilities have been paid in full, forgiven or otherwise 
extinguished or such longer period as may be required by Law, subject to any applicable Order 
of the Bankruptcy Court, each of Sellers and Purchaser shall, and shall cause each of their 
respective Subsidiaries to, take all necessary action to ensure that it complies in all material 
respects with TARP or any enhanced restrictions on executive compensation agreed to by Sellers 
and Sponsor prior to the Closing. 

Section 6.19 Guarantees; Letters of Credit.  Purchaser shall use its reasonable 
best efforts to cause Purchaser or one or more of its Subsidiaries to be substituted in all respects 
for each Seller and Excluded Entity, effective as of the Closing Date, in respect of all Liabilities 
of each Seller and Excluded Entity under each of the guarantees, letters of credit, letters of 
comfort, bid bonds and performance bonds (a) obtained by any Seller or Excluded Entity for the 
benefit of the business of Sellers and their Subsidiaries and (b) which is assumed by Purchaser as 
an Assumed Liability.  As a result of such substitution, each Seller and Excluded Entity shall be 
released of its obligations of, and shall have no Liability following the Closing from, or in 
connection with any such guarantees, letters of credit, letters of comfort, bid bonds and 
performance bonds. 

Section 6.20 Customs Duties.  Purchaser shall reimburse Sellers for all customs-
related duties, fees and associated costs incurred by Sellers on behalf of Purchaser with respect to 
periods following the Closing, including all such duties, fees and costs incurred in connection 
with co-loaded containers that clear customs intentionally or unintentionally under any Seller’s 
importer or exporter identification numbers and bonds or guarantees with respect to periods 
following the Closing. 

Section 6.21 Termination of Intellectual Property Rights.  Each Seller agrees 
that any rights of any Seller, including any rights arising under Contracts, if any, to any and all of 
the Intellectual Property transferred to Purchaser pursuant to this Agreement (including indirect 
transfers resulting from the transfer of the Transferred Equity Interests and including transfers 
resulting from this Section 6.21), whether owned or licensed, shall terminate as of the Closing.  
Before and after the Closing, each Seller agrees to use its reasonable best efforts to cause the 
Retained Subsidiaries to do the following, but only to the extent that such Seller can do so 
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without incurring any Liabilities to such Retained Subsidiaries or their equity owners or creditors 
as a result thereof: (a) enter into a written Contract with Purchaser that expressly terminates any 
rights of such Retained Subsidiaries, including any rights arising under Contracts, if any, to any 
and all of the Intellectual Property transferred to Purchaser pursuant to this Agreement (including 
indirect transfers resulting from the transfer of the Transferred Equity Interests), whether owned 
or licensed; and (b) assign to Purchaser or its designee(s): (i) all domestic and foreign 
trademarks, service marks, collective marks, certification marks, trade dress, trade names, 
business names, d/b/a’s, Internet domain names, designs, logos and other source or business 
identifiers and all general intangibles of like nature, now or hereafter owned, adopted, used, 
acquired, or licensed by any Seller, all applications, registrations and recordings thereof 
(including applications, registrations and recordings in the United States Patent and Trademark 
Office or in any similar office or agency of the United States, any state thereof or any other 
country or any political subdivision thereof), and all reissues, extensions or renewals thereof, 
together with all goodwill of the business symbolized by or associated with such marks, in each 
case, that are owned by such Retained Subsidiaries and that contain or are confusingly similar 
with (whether in whole or in part) any of the Trademarks; and (ii) all other intellectual property 
owned by such Retained Subsidiaries.  Nothing in this Section 6.21 shall preserve any rights of 
Sellers or the Retained Subsidiaries, or any third parties, that are otherwise terminated or 
extinguished pursuant to this Agreement or applicable Law, and nothing in this Section 6.21 
shall create any rights of Sellers or the Retained Subsidiaries, or any third parties, that do not 
already exist as of the date hereof.  Notwithstanding anything to the contrary in this Section 
6.21, Sellers may enter into (and may cause or permit any of the Purchased Subsidiaries to enter 
into) any of the transactions contemplated by Section 6.2 of the Sellers’ Disclosure Schedule.  

Section 6.22 Trademarks. 

(a) At or before the Closing (i) Parent shall take any and all actions that are 
reasonably necessary to change the corporate name of Parent to a new name that bears no 
resemblance to Parent’s present corporate name and that does not contain, and is not 
confusingly similar with, any of the Trademarks; and (ii) to the extent that the corporate 
name of any Seller (other than Parent) or any Retained Subsidiary resembles Parent’s 
present corporate name or contains or is confusingly similar with any of the Trademarks, 
Sellers (including Parent) shall take any and all actions that are reasonably necessary to 
change such corporate names to new names that bear no resemblance to Parent’s present 
corporate name, and that do not contain and are not confusingly similar with any of the 
Trademarks. 

(b) As promptly as practicable following the Closing, but in no event later 
than ninety (90) days after the Closing (except as set forth in this Section 6.22(b)), 
Sellers shall cease, and shall cause the Retained Subsidiaries to cease, using the 
Trademarks in any form, whether by removing, permanently obliterating, covering, or 
otherwise eliminating all Trademarks that appear on any of their assets, including all 
signs, promotional or advertising literature, labels, stationery, business cards, office 
forms and packaging materials.  During such time period, Sellers and the Retained 
Subsidiaries may continue to use Trademarks in a manner consistent with their usage of 
the Trademarks as of immediately prior to the Closing, but only to the extent reasonably 
necessary for them to continue their operations as contemplated by the Parties as of the 
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Closing.  If requested by Purchaser within a reasonable time after the Closing, Sellers and 
Retained Subsidiaries shall enter into a written agreement that specifies quality control of 
such Trademarks and their underlying goods and services.  For signs and the like that 
exist as of the Closing on the Excluded Real Property, if it is not reasonably practicable 
for Sellers or the Retained Subsidiaries to remove, permanently obliterate, cover or 
otherwise eliminate the Trademarks from such signs and the like within the time period 
specified above, then Sellers and the Retained Subsidiaries shall do so as soon as 
practicable following such time period, but in no event later than one-hundred eighty 
(180) days following the Closing. 

(c) From and after the date of this Agreement and, until the earlier of the 
Closing or termination of this Agreement, each Seller shall use its reasonable best efforts 
to protect and maintain the Intellectual Property owned by Sellers that is material to the 
conduct of its business in a manner that is consistent with the value of such Intellectual 
Property. 

(d) At or prior to the Closing, Sellers shall provide a true, correct and 
complete list setting forth all worldwide patents, patent applications, trademark 
registrations and applications and copyright registrations and applications included in the 
Intellectual Property owned by Sellers. 

Section 6.23 Preservation of Records.  The Parties shall preserve and keep all 
books and records that they own immediately after the Closing relating to the Purchased Assets, 
the Assumed Liabilities and Sellers’ operation of the business related thereto prior to the Closing 
for a period of six (6) years following the Closing Date or for such longer period as may be 
required by applicable Law, unless disposed of in good faith pursuant to a document retention 
policy.  During such retention period, duly authorized Representatives of a Party shall, upon 
reasonable notice, have reasonable access during normal business hours to examine, inspect and 
copy such books and records held by the other Parties for any proper purpose, except as may be 
prohibited by Law or by the terms of any Contract (including any confidentiality agreement); 
provided that to the extent that disclosing any such information would reasonably be expected to 
constitute a waiver of attorney-client, work product or other legal privilege with respect thereto, 
the Parties shall take all reasonable best efforts to permit such disclosure without the waiver of 
any such privilege, including entering into an appropriate joint defense agreement in connection 
with affording access to such information.  The access provided pursuant to this Section 6.23 
shall be subject to such additional confidentiality provisions as the disclosing Party may 
reasonably deem necessary. 

Section 6.24 Confidentiality.  During the Confidentiality Period, Sellers and 
their Affiliates shall treat all trade secrets and all other proprietary, legally privileged or sensitive 
information related to the Transferred Entities, the Purchased Assets and/or the Assumed 
Liabilities (collectively, the “Confidential Information”), whether furnished before or after the 
Closing, whether documentary, electronic or oral, labeled or otherwise identified as confidential, 
and regardless of the form of communication or the manner in which it is or was furnished, as 
confidential, preserve the confidentiality thereof, not use or disclose to any Person such 
Confidential Information and instruct their Representatives who have had access to such 
information to keep confidential such Confidential Information.  The “Confidentiality Period” 
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shall be a period commencing on the date of the Original Agreement and (a) with respect to a 
trade secret, continuing for as long as it remains a trade secret and (b) for all other Confidential 
Information, ending four (4) years from the Closing Date.  Confidential Information shall be 
deemed not to include any information that (i) is now available to or is hereafter disclosed in a 
manner making it available to the general public, in each case, through no act or omission of 
Sellers, any of their Affiliates or any of their Representatives, or (ii) is required by Law to be 
disclosed, including any applicable requirements of the SEC or any other Governmental 
Authority responsible for securities Law regulation and compliance or any stock market or stock 
exchange on which any Seller’s securities are listed. 

Section 6.25 Privacy Policies.  At or prior to the Closing, Purchaser shall, or 
shall cause its Subsidiaries to, establish Privacy Policies that are substantially similar to the 
Privacy Policies of Parent and the Purchased Subsidiaries as of immediately prior to the Closing, 
and Purchaser or its Affiliates, as applicable, shall honor all “opt-out” requests or preferences 
made by individuals in accordance with the Privacy Policies of Parent and the Purchased 
Subsidiaries and applicable Law; provided that such Privacy Policies and any related “opt-out” 
requests or preferences are delivered or otherwise made available to Purchaser prior to the 
Closing, to the extent not publicly available. 

Section 6.26 Supplements to Sellers’ Disclosure Schedule.  At any time and 
from time to time prior to the Closing, Sellers shall have the right to supplement, modify or 
update Section 4.1 through Section 4.22 of the Sellers’ Disclosure Schedule (a) to reflect changes 
and developments that have arisen after the date of the Original Agreement and that, if they 
existed prior to the date of the Original Agreement, would have been required to be set forth on 
such Sellers’ Disclosure Schedule or (b) as may be necessary to correct any disclosures 
contained in such Sellers’ Disclosure Schedule or in any representation and warranty of Sellers 
that has been rendered inaccurate by such changes or developments.  No supplement, 
modification or amendment to Section 4.1 through Section 4.22 of the Sellers’ Disclosure 
Schedule shall without the prior written consent of Purchaser, (i) cure any inaccuracy of any 
representation and warranty made in this Agreement by Sellers or (ii) give rise to Purchaser’s 
right to terminate this Agreement unless and until this Agreement shall be terminable by 
Purchaser in accordance with Section 8.1(f).   

Section 6.27 Real Property Matters.  

(a) Sellers and Purchaser acknowledge that certain real properties (the 
“Subdivision Properties”) may need to be subdivided or otherwise legally partitioned in 
accordance with applicable Law (a “Required Subdivision”) so as to permit the affected 
Owned Real Property to be conveyed to Purchaser separate and apart from adjacent 
Excluded Real Property.  Section 6.27 of the Sellers’ Disclosure Schedule contains a list 
of the Subdivision Properties that was determined based on the current list of Excluded 
Real Property.  Section 6.27 of the Sellers’ Disclosure Schedule may be updated at any 
time prior to the Closing to either (i) add additional Subdivision Properties or (ii) remove 
any Subdivision Properties, which have been determined to not require a Required 
Subdivision or for which a Required Subdivision has been obtained.  Purchaser shall pay 
for all costs incurred to complete all Required Subdivisions.  Sellers shall cooperate in 
good faith with Purchaser in connection with the completion with all Required 
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Subdivisions, including executing all required applications or other similar documents 
with Governmental Authorities.  To the extent that any Required Subdivision for a 
Subdivision Property is not completed prior to Closing, then at Closing, Sellers shall 
lease to Purchaser only that portion of such Subdivision Property that constitutes Owned 
Real Property pursuant to the Master Lease Agreement (Subdivision Properties) 
substantially in the form attached hereto as Exhibit L (the “Subdivision Master Lease”).  
Upon completion of a Required Subdivision affecting an Owned Real Property that is 
subject to the Subdivision Master Lease, the Subdivision Master Lease shall be 
terminated as to such Owned Real Property and such Owned Real Property shall be 
conveyed to Purchaser by Quitclaim Deed for One Dollar ($1.00) in stated consideration. 

(b) Sellers and Purchaser acknowledge that the Saginaw Nodular Iron facility 
in Saginaw, Michigan (the “Saginaw Nodular Iron Land”) contains a wastewater 
treatment facility (the “Existing Saginaw Wastewater Facility”) and a landfill (the 
“Saginaw Landfill”) that currently serve the Owned Real Property commonly known as 
the GMPT - Saginaw Metal Casting facility (the “Saginaw Metal Casting Land”).  The 
Saginaw Nodular Iron Land has been designated as an Excluded Real Property under 
Section 2.2(b)(v) of the Sellers’ Disclosure Schedule.  At the Closing (or within sixty 
(60) days after the Closing with respect to the Saginaw Landfill), Sellers shall enter into 
one or more service agreements with one or more third party contractors (collectively, the 
“Saginaw Service Contracts”) to operate the Existing Saginaw Wastewater Facility and 
the Saginaw Landfill for the benefit of the Saginaw Metal Casting Land.  The terms and 
conditions of the Saginaw Service Contracts shall be mutually acceptable to Purchaser 
and Sellers; provided that the term of each Saginaw Service Contract shall not extend 
beyond December 31, 2012, and Purchaser shall have the right to terminate any Saginaw 
Service Contract upon prior written notice of not less than forty-five (45) days.  At any 
time during the term of the Saginaw Service Contracts, Purchaser may elect to purchase 
the Existing Saginaw Wastewater Facility, the Saginaw Landfill, or both, for One Dollar 
($1.00) in stated consideration; provided that (i) Purchaser shall pay all costs and fees 
related to such purchase, including the costs of completing any Required Subdivision 
necessary to effectuate the terms of this Section 6.27(b), (ii) Sellers shall convey title to 
the Existing Saginaw Wastewater Facility, the Saginaw Landfill and/or such other portion 
of the Saginaw Nodular Iron Land as is required by Purchaser to operate the Existing 
Saginaw Wastewater Facility and/or the Saginaw Landfill, including lagoons, but not any 
other portion of the Saginaw Nodular Iron Land, to Purchaser by quitclaim deed and (iii) 
Sellers shall grant Purchaser such easements for utilities over the portion of the Saginaw 
Nodular Iron Land retained by Sellers as may be required to operate the Existing Saginaw 
Wastewater Facility and/or the Saginaw Landfill. 

(c) Sellers and Purchaser acknowledge that access to certain Excluded Real 
Property owned by Sellers or other real properties owned by Excluded Entities and 
certain Owned Real Property that may hereafter be designated as Excluded Real Property 
on Section 2.2(b)(v) of the Sellers’ Disclosure Schedule (a “Landlocked Parcel”) is 
provided over land that is part of the Owned Real Property.   To the extent that direct 
access to a public right-of-way is not obtained for any Landlocked Parcel by the Closing, 
then at Closing,  Purchaser, in its sole election, shall for each such Landlocked Parcel 
either (i) grant an access easement over a mutually agreeable portion of the adjacent 
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Owned Real Property for the benefit of the Landlocked Parcel until such time as the 
Landlocked Parcel obtains direct access to the public right-of-way, pursuant to the terms 
of a mutually acceptable easement agreement, or (ii) convey to the owner of the affected 
Landlocked Parcel by quitclaim deed such portion of the adjacent Owned Real Property 
as is required to provide the Landlocked Parcel with direct access to a public right-of-
way. 

(d) At and after Closing, Sellers and Purchasers shall cooperate in good faith 
to investigate and resolve all issues reasonably related to or arising in connection with 
Shared Executory Contracts that involve the provision of water, water treatment, 
electricity, fuel, gas, telephone and other utilities to both Owned Real Property and 
Excluded Real Property.   

(e) Parent shall use reasonable best efforts to cause the Willow Run Landlord 
to execute, within thirty (30) days after the Closing, or at such later date as may be 
mutually agreed upon, an amendment to the Willow Run Lease which extends the term of 
the Willow Run Lease until December 31, 2010 with three (3) one-month options to 
extend, all at the current rental rate under the Willow Run Lease (the “Willow Run Lease 
Amendment”).  In the event that the Willow Run Lease Amendment is approved and 
executed by the Willow Run Landlord, then Purchaser shall designate the Willow Run 
Lease as an Assumable Executory Contract and Parent and Purchaser, or one of its 
designated Subsidiaries, shall enter into an assignment and assumption of the Willow 
Run Lease substantially in the form attached hereto as Exhibit M (the “Assignment and 
Assumption of Willow Run Lease”). 

Section 6.28 Equity Incentive Plans.  Within a reasonable period of time 
following the Closing, Purchaser, through its board of directors, will adopt equity incentive plans 
to be maintained by Purchaser for the benefit of officers, directors, and employees of Purchaser 
that will provide the opportunity for equity incentive benefits for such persons (“Equity Incentive 
Plans”). 

Section 6.29 Purchase of Personal Property Subject to Executory Contracts.  
With respect to any Personal Property subject to an Executory Contract that is nominally an 
unexpired lease of Personal Property, if (a) such Contract is recharacterized by a Final Order of 
the Bankruptcy Court as a secured financing or (b) Purchaser, Sellers and the counterparty to 
such Contract agree, then Purchaser shall have the option to purchase such personal property by 
paying to the applicable Seller for the benefit of the counterparty to such Contract an amount 
equal to the amount, as applicable (i) of such counterparty’s allowed secured Claim arising in 
connection with the recharacterization of such Contract as determined by such Order or (ii) 
agreed to by Purchaser, Sellers and such counterparty. 

 
Section 6.30 Transfer of Riverfront Holdings, Inc. Equity Interests or Purchased 

Assets; Ren Cen Lease.  Notwithstanding anything to the contrary set forth in this Agreement, in 
lieu of or in addition to the transfer of Sellers’ Equity Interest in Riverfront Holdings, Inc., a 
Delaware corporation (“RHI”), Purchaser shall have the right at the Closing or at any time during 
the RHI Post-Closing Period, to require Sellers to cause RHI to transfer good and marketable 
title to, or a valid and enforceable right by Contract to use, all or any portion of the assets of RHI 
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to Purchaser.  Purchaser shall, at its option, have the right to cause Sellers to postpone the 
transfer of Sellers’ Equity Interest in RHI and/or title to the assets of RHI to Purchaser up until 
the earlier of (i) January 31, 2010 and (ii) the Business Day immediately prior to the date of the 
confirmation hearing for Sellers’ plan of liquidation or reorganization (the “RHI Post-Closing 
Period”); provided, however, that (a) Purchaser may cause Sellers to effectuate said transfers at 
any time and from time to time during the RHI-Post Closing Period upon at least five (5) 
Business Days’ prior written notice to Sellers and (b) at the closing, RHI, as landlord, and 
Purchaser, or one of its designated Subsidiaries, as tenant, shall enter into a lease agreement 
substantially in the form attached hereto as Exhibit N (the “Ren Cen Lease”) for the premises 
described therein. 

Section 6.31 Delphi Agreements.  Notwithstanding anything to the contrary in 
this Agreement, including Section 6.6:  

(a) Subject to and simultaneously with the consummation of the transactions 
contemplated by the MDA or of an Acceptable Alternative Transaction (in each case, as 
defined in the Delphi Motion), (i) the Delphi Transaction Agreements shall, effective 
immediately upon and simultaneously with such consummation, (A) be deemed to be 
Assumable Executory Contracts and (B) be assumed and assigned to Purchaser and (ii) 
the Assumption Effective Date with respect thereto shall be deemed to be the date of such 
consummation.  

(b) The LSA Agreement shall, effective at the Closing, (i) be deemed to be an 
Assumable Executory Contract and (B) be assumed and assigned to Purchaser and (ii) the 
Assumption Effective Date with respect thereto shall be deemed to be the Closing Date.  
To the extent that any such agreement is not an Executory Contract, such agreement shall 
be deemed to be a Purchased Contract.   

Section 6.32 GM Strasbourg S.A. Restructuring.  The Parties acknowledge and 
agree that General Motors International Holdings, Inc., a direct Subsidiary of Parent and the 
direct parent of GM Strasbourg S.A., may, prior to the Closing, dividend its Equity Interest in 
GM Strasbourg S.A. to Parent, such that following such dividend, GM Strasbourg S.A. will 
become a wholly-owned direct Subsidiary of Parent.  Notwithstanding anything to the contrary 
in this Agreement, the Parties further acknowledge and agree that following the consummation 
of such restructuring at any time prior to the Closing, GM Strasbourg S.A. shall automatically, 
without further action by the Parties, be designated as an Excluded Entity and deemed to be set 
forth on Section 2.2(b)(iv) of the Sellers’ Disclosure Schedule. 

Section 6.33 Holding Company Reorganization.  The Parties agree that 
Purchaser may, with the prior written consent of Sellers, reorganize prior to the Closing such that 
Purchaser may become a direct or indirect, wholly-owned Subsidiary of Holding Company on 
such terms and in such manner as is reasonably acceptable to Sellers, and Purchaser may assign 
all or a portion of its rights and obligations under this Agreement to Holding Company (or one or 
more newly formed, direct or indirect, wholly-owned Subsidiaries of Holding Company) in 
accordance with Section 9.5.  In connection with any restructuring effected pursuant to this 
Section 6.33, the Parties further agree that, notwithstanding anything to the contrary in this 
Agreement (a) Parent shall receive securities of Holding Company with the same rights and 
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privileges, and in the same proportions, as the Parent Shares and the Parent Warrants, in each 
case, in lieu of the Parent Shares and Parent Warrants, as Purchase Price hereunder, (b) Canada, 
New VEBA and Sponsor shall receive securities of Holding Company with the same rights and 
privileges, and in the same proportions, as the Canada Shares, VEBA Shares, VEBA Warrant 
and Sponsor Shares, as applicable, in each case, in connection with the Closing and (c) New 
VEBA shall receive the VEBA Note issued by the same entity that becomes the obligor on the 
Purchaser Assumed Debt. 

Section 6.34 Transfer of Promark Global Advisors Limited and Promark 
Investment Trustees Limited Equity Interests.  Notwithstanding anything to the contrary set forth 
in this Agreement, in the event approval by the Financial Services Authority (the “FSA 
Approval”) of the transfer of Sellers’ Equity Interests in Promark Global Advisors Limited and 
Promark Investments Trustees Limited (together, the “Promark UK Subsidiaries”) has not been 
obtained as of the Closing Date, Sellers shall, at their option, have the right to postpone the 
transfer of Sellers’ Equity Interests in the Promark UK Subsidiaries until such time as the FSA 
Approval is obtained.  If the transfer of Sellers’ Equity Interests in the Promark UK Subsidiaries 
is postponed pursuant to this Section 6.34, then (a) Sellers and Purchaser shall effectuate the 
transfer of Sellers’ Equity Interests in the Promark UK Subsidiaries no later than five (5) 
Business Days following the date that the FSA Approval is obtained and (b) Sellers shall enter 
into a transitional services agreement with Promark Global Advisors, Inc. in the form provided 
by Promark Global Advisors, Inc., which shall include terms and provisions regarding:  (i) 
certain transitional services to be provided by Promark Global Advisors, Inc. to the Promark UK 
Subsidiaries, (ii) the continued availability of director and officer liability insurance for directors 
and officers of the Promark UK Subsidiaries and (iii) certain actions on the part of the Promark 
UK Subsidiaries to require the prior written consent of Promark Global Advisors, Inc., including 
changes to employee benefits or compensation, declaration of dividends, material financial 
transactions, disposition of material assets, entry into material agreements, changes to existing 
business plans, changes in management and the boards of directors of the Promark UK 
Subsidiaries and other similar actions.   

Section 6.35 Transfer of Equity Interests in Certain Subsidiaries.  
Notwithstanding anything to the contrary set forth in this Agreement, the Parties may mutually 
agree to postpone the transfer of Sellers’ Equity Interests in those Transferred Entities as are 
mutually agreed upon by the Parties (“Delayed Closing Entities”) to a date following the 
Closing.   

ARTICLE VII 
CONDITIONS TO CLOSING 

Section 7.1 Conditions to Obligations of Purchaser and Sellers.  The 
respective obligations of Purchaser and Sellers to consummate the transactions contemplated by 
this Agreement are subject to the fulfillment or written waiver (to the extent permitted by 
applicable Law), prior to or at the Closing, of each of the following conditions: 

(a) The Bankruptcy Court shall have entered the Sale Approval Order and the 
Sale Procedures Order on terms acceptable to the Parties and reasonably acceptable to the 
UAW, and each shall be a Final Order and shall not have been vacated, stayed or 
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reversed; provided, however, that the conditions contained in this Section 7.1(a) shall be 
satisfied notwithstanding the pendency of an appeal if the effectiveness of the Sale 
Approval Order has not been stayed. 

(b) No Order or Law of a United States Governmental Authority shall be in 
effect that declares this Agreement invalid or unenforceable or that restrains, enjoins or 
otherwise prohibits the consummation of the transactions contemplated by this 
Agreement. 

(c) Sponsor shall have delivered, or caused to be delivered to Sellers and 
Purchaser an equity registration rights agreement, substantially in the form attached 
hereto as Exhibit O (the “Equity Registration Rights Agreement”), duly executed by 
Sponsor. 

(d) Canada shall have delivered, or caused to be delivered to Sellers and 
Purchaser the Equity Registration Rights Agreement, duly executed by Canada. 

(e) The Canadian Debt Contribution shall have been consummated.   

(f) The New VEBA shall have delivered, or caused to be delivered to Sellers 
and Purchaser, the Equity Registration Rights Agreement, duly executed by the New 
VEBA. 

(g) Purchaser shall have received (i) consents from Governmental Authorities, 
(ii) Permits and (iii) consents from non-Governmental Authorities, in each case with 
respect to the transactions contemplated by this Agreement and the ownership and 
operation of the Purchased Assets and Assumed Liabilities by Purchaser from and after 
the Closing, sufficient in the aggregate to permit Purchaser to own and operate the 
Purchased Assets and Assumed Liabilities from and after the Closing in substantially the 
same manner as owned and operated by Sellers immediately prior to the Closing (after 
giving effect to (A) the implementation of the Viability Plans; (B) Parent’s announced 
shutdown, which began in May 2009; and (C) the Bankruptcy Cases (or any other 
bankruptcy, insolvency or similar proceeding filed by or in respect of any Subsidiary of 
Parent). 

(h) Sellers shall have executed and delivered definitive financing agreements 
restructuring the Wind Down Facility in accordance with the provisions of Section 
6.9(b). 

Section 7.2 Conditions to Obligations of Purchaser.  The obligations of 
Purchaser to consummate the transactions contemplated by this Agreement are subject to the 
fulfillment or written waiver, prior to or at the Closing, of each of the following conditions; 
provided, however, that in no event may Purchaser waive the conditions contained in Section 
7.2(d) or Section 7.2(e): 

(a) Each of the representations and warranties of Sellers contained in 
ARTICLE IV of this Agreement shall be true and correct (disregarding for the purposes 
of such determination any qualification as to materiality or Material Adverse Effect) as of 
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the Closing Date as if made on the Closing Date (except for representations and 
warranties that speak as of a specific date or time, which representations and warranties 
shall be true and correct only as of such date or time), except to the extent that any 
breaches of such representations and warranties, individually or in the aggregate, have 
not had, or would not reasonably be expected to have, a Material Adverse Effect. 

(b) Sellers shall have performed or complied in all material respects with all 
agreements and obligations required by this Agreement to be performed or complied with 
by Sellers prior to or at the Closing. 

(c) Sellers shall have delivered, or caused to be delivered, to Purchaser: 

(i) a certificate executed as of the Closing Date by a duly authorized 
representative of Sellers, on behalf of Sellers and not in such authorized 
representative’s individual capacity, certifying that the conditions set forth in 
Section 7.2(a) and Section 7.2(b) have been satisfied; 

(ii) the Equity Registration Rights Agreement, duly executed by 
Parent; 

(iii) stock certificates or membership interest certificates, if any, 
evidencing the Transferred Equity Interests (other than in respect of the Equity 
Interests held by Sellers in RHI, Promark Global Advisors Limited, Promark 
Investments Trustees Limited and the Delayed Closing Entities, which the Parties 
agree may be transferred following the Closing in accordance with Section 6.30, 
Section 6.34 and Section 6.35), duly endorsed in blank or accompanied by stock 
powers (or similar documentation) duly endorsed in blank, in proper form for 
transfer to Purchaser, including any required stamps affixed thereto; 

(iv) an omnibus bill of sale, substantially in the form attached hereto as 
Exhibit P (the “Bill of Sale”), together with transfer tax declarations and all other 
instruments of conveyance that are necessary to effect transfer to Purchaser of 
title to the Purchased Assets, each in a form reasonably satisfactory to the Parties 
and duly executed by the appropriate Seller; 

(v) an omnibus assignment and assumption agreement, substantially in 
the form attached hereto as Exhibit Q (the “Assignment and Assumption 
Agreement”), together with all other instruments of assignment and assumption 
that are necessary to transfer the Purchased Contracts and Assumed Liabilities to 
Purchaser, each in a form reasonably satisfactory to the Parties and duly executed 
by the appropriate Seller; 

(vi) a novation agreement, substantially in the form attached hereto as 
Exhibit R (the “Novation Agreement”), duly executed by Sellers and the 
appropriate United States Governmental Authorities; 
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(vii) a government related subcontract agreement, substantially in the 
form attached hereto as Exhibit S (the “Government Related Subcontract 
Agreement”), duly executed by Sellers;  

(viii) an omnibus intellectual property assignment agreement, 
substantially in the form attached hereto as Exhibit T (the “Intellectual Property 
Assignment Agreement”), duly executed by Sellers; 

(ix) a transition services agreement, substantially in the form attached 
hereto as Exhibit U (the “Transition Services Agreement”), duly executed by 
Sellers; 

(x) all quitclaim deeds or deeds without warranty (or equivalents for 
those parcels of Owned Real Property located in jurisdictions outside of the 
United States), in customary form, subject only to Permitted Encumbrances, 
conveying the Owned Real Property to Purchaser (the “Quitclaim Deeds”), duly 
executed by the appropriate Seller; 

(xi) all required Transfer Tax or sales disclosure forms relating to the 
Transferred Real Property (the “Transfer Tax Forms”), duly executed by the 
appropriate Seller; 

(xii) an assignment and assumption of the leases and subleases 
underlying the Leased Real Property, in substantially the form attached hereto as 
Exhibit V (the “Assignment and Assumption of Real Property Leases”), together 
with such other instruments of assignment and assumption that are necessary to 
transfer the leases and subleases underlying the Leased Real Property located in 
jurisdictions outside of the United States, each duly executed by Sellers; provided, 
however, that if it is required for the assumption and assignment of any lease or 
sublease underlying a Leased Real Property that a separate assignment and 
assumption for such lease or sublease be executed, then a separate assignment and 
assumption of such lease or sublease shall be executed in a form substantially 
similar to Exhibit V or as otherwise required to assume or assign such Leased 
Real Property; 

(xiii) an assignment and assumption of the lease in respect of the 
premises located at 2485 Second Avenue, New York, New York, substantially in 
the form attached hereto as Exhibit W (the “Assignment and Assumption of 
Harlem Lease”), duly executed by Harlem; 

(xiv) an omnibus lease agreement in respect of the lease of certain 
portions of the Excluded Real Property that is owned real property, substantially 
in the form attached hereto as Exhibit X (the “Master Lease Agreement”), duly 
executed by Parent; 

(xv) [Reserved]; 
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(xvi) the Saginaw Service Contracts, if required, duly executed by the 
appropriate Seller;  

(xvii) any easement agreements required under Section 6.27(c), duly 
executed by the appropriate Seller;  

(xviii) the Subdivision Master Lease, if required, duly executed by the 
appropriate Sellers;  

(xix) a certificate of an officer of each Seller (A) certifying that attached 
to such certificate are true and complete copies of (1) such Seller’s Organizational 
Documents, each as amended through and in effect on the Closing Date and (2) 
resolutions of the board of directors of such Seller, authorizing the execution, 
delivery and performance of this Agreement and the Ancillary Agreements to 
which such Seller is a party, the consummation of the transactions contemplated 
by this Agreement and such Ancillary Agreements and the matters set forth in 
Section 6.16(e), and (B) certifying as to the incumbency of the officer(s) of such 
Seller executing this Agreement and the Ancillary Agreements to which such 
Seller is a party; 

(xx) a certificate in compliance with Treas. Reg. §1.1445-2(b)(2) that 
each Seller is not a foreign person as defined under Section 897 of the Tax Code; 

(xxi) a certificate of good standing for each Seller from the Secretary of 
State of the State of Delaware; 

(xxii) their written agreement to treat the Relevant Transactions and the 
other transactions contemplated by this Agreement in accordance with 
Purchaser’s determination in Section 6.16;   
 

(xxiii) payoff letters and related Encumbrance-release documentation 
(including, if applicable, UCC-3 termination statements), each in a form 
reasonably satisfactory to the Parties and duly executed by the holders of the 
secured Indebtedness; and 
 

(xxiv) all books and records of Sellers described in Section 2.2(a)(xiv). 

(d) The UAW Collective Bargaining Agreement shall have been ratified by 
the membership, shall have been assumed by the applicable Sellers and assigned to 
Purchaser, and shall be in full force and effect. 

(e) The UAW Retiree Settlement Agreement shall have been executed and 
delivered by the UAW and shall have been approved by the Bankruptcy Court as part of 
the Sale Approval Order.  

(f) The Canadian Operations Continuation Agreement shall have been 
executed and delivered by the parties thereto in the form previously distributed among 
them.   
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Section 7.3 Conditions to Obligations of Sellers.  The obligations of Sellers to 
consummate the transactions contemplated by this Agreement are subject to the fulfillment or 
written waiver, prior to or at the Closing, of each of the following conditions; provided, however, 
that in no event may Sellers waive the conditions contained in Section 7.3(h) or Section 7.3(i): 

(a) Each of the representations and warranties of Purchaser contained in 
ARTICLE V of this Agreement shall be true and correct (disregarding for the purpose of 
such determination any qualification as to materiality or Purchaser Material Adverse 
Effect) as of the Closing Date as if made on such date (except for representations and 
warranties that speak as of a specific date or time, which representations and warranties 
shall be true and correct only as of such date or time), except to the extent that any 
breaches of such representations and warranties, individually or in the aggregate, have 
not had, or would not reasonably be expected to have, a Purchaser Material Adverse 
Effect. 

(b) Purchaser shall have performed or complied in all material respects with 
all agreements and obligations required by this Agreement to be performed or complied 
with by it prior to or at the Closing. 

(c) Purchaser shall have delivered, or caused to be delivered, to Sellers: 

(i) Parent Warrant A (including the related warrant agreement), duly 
executed by Purchaser; 

(ii) Parent Warrant B (including the related warrant agreement), duly 
executed by Purchaser;  

(iii) a certificate executed as of the Closing Date by a duly authorized 
representative of Purchaser, on behalf of Purchaser and not in such authorized 
representative’s individual capacity, certifying that the conditions set forth in 
Section 7.3(a) and Section 7.3(b) are satisfied; 

(iv) stock certificates evidencing the Parent Shares, duly endorsed in 
blank or accompanied by stock powers duly endorsed in blank, in proper form for 
transfer, including any required stamps affixed thereto; 

(v) the Equity Registration Rights Agreement, duly executed by 
Purchaser; 

(vi) the Bill of Sale, together with all other documents described in 
Section 7.2(c)(iv), each duly executed by Purchaser or its designated Subsidiaries; 

(vii) the Assignment and Assumption Agreement, together with all 
other documents described in Section 7.2(c)(v), each duly executed by Purchaser 
or its designated Subsidiaries; 

(viii) the Novation Agreement, duly executed by Purchaser or its 
designated Subsidiaries; 

09-50026-reg    Doc 12807-1    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit A 
   Pg 97 of 133



 

 -92- 

(ix) the Government Related Subcontract Agreement, duly executed by 
Purchaser or its designated Subsidiary;  

(x) the Intellectual Property Assignment Agreement, duly executed by 
Purchaser or its designated Subsidiaries; 

(xi) the Transition Services Agreement, duly executed by Purchaser or 
its designated Subsidiaries; 

(xii) the Transfer Tax Forms, duly executed by Purchaser or its 
designated Subsidiaries, to the extent required; 

(xiii) the Assignment and Assumption of Real Property Leases, together 
with all other documents described in Section 7.2(c)(xii), each duly executed by 
Purchaser or its designated Subsidiaries; 

(xiv) the Assignment and Assumption of Harlem Lease, duly executed 
by Purchaser or its designated Subsidiaries;  

(xv) the Master Lease Agreement, duly executed by Purchaser or its 
designated Subsidiaries; 

(xvi) [Reserved]; 

(xvii) the Subdivision Master Lease, if required, duly executed by 
Purchaser or its designated Subsidiaries;  

(xviii) any easement agreements required under Section 6.27(c), duly 
executed by Purchaser or its designated Subsidiaries;  

(xix) a certificate of a duly authorized representative of Purchaser (A) 
certifying that attached to such certificate are true and complete copies of (1) 
Purchaser’s Organizational Documents, each as amended through and in effect on 
the Closing Date and (2) resolutions of the board of directors of Purchaser, 
authorizing the execution, delivery and performance of this Agreement and the 
Ancillary Agreements to which Purchaser is a party, the consummation of the 
transactions contemplated by this Agreement and such Ancillary Agreements and 
the matters set forth in Section 6.16(g), and (B) certifying as to the incumbency of 
the officer(s) of Purchaser executing this Agreement and the Ancillary 
Agreements to which Purchaser is a party; and 

(xx) a certificate of good standing for Purchaser from the Secretary of 
State of the State of Delaware. 

(d) [Reserved] 
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(e) Purchaser shall have filed a certificate of designation for the Preferred 
Stock, substantially in the form attached hereto as Exhibit Y, with the Secretary of State 
of the State of Delaware. 

(f) Purchaser shall have offset the UST Credit Bid Amount against the 
amount of Indebtedness of Parent and its Subsidiaries owed to Purchaser as of the 
Closing under the UST Credit Facilities pursuant to a Bankruptcy Code Section 363(k) 
credit bid and delivered releases and waivers and related Encumbrance-release 
documentation (including, if applicable, UCC-3 termination statements) with respect to 
the UST Credit Bid Amount, in a form reasonably satisfactory to the Parties and duly 
executed by Purchaser in accordance with the applicable requirements in effect on the 
date hereof, (iii) transferred to Sellers the UST Warrant and (iv) issued to Parent, in 
accordance with instructions provided by Parent, the Purchaser Shares and the Parent 
Warrants (duly executed by Purchaser).  

(g) Purchaser shall have delivered, or caused to be delivered, to Canada, 
Sponsor and/or the New VEBA, as applicable: 

(i) certificates representing the Canada Shares, the Sponsor Shares 
and the VEBA Shares in accordance with the applicable equity subscription 
agreements in effect on the date hereof; 

(ii) the Equity Registration Rights Agreement, duly executed by 
Purchaser; 

(iii) the VEBA Warrant (including the related warrant agreement), duly 
executed by Purchaser; and 

(iv) a note, in form and substance consistent with the terms set forth on 
Exhibit Z attached hereto, to the New VEBA (the “VEBA Note”). 

(h)  The UAW Collective Bargaining Agreement shall have been ratified by 
the membership, shall have been assumed by Purchaser, and shall be in full force and 
effect. 

(i) The UAW Retiree Settlement Agreement shall have been executed and 
delivered, shall be in full force and effect, and shall have been approved by the 
Bankruptcy Court as part of the Sale Approval Order. 

ARTICLE VIII 
TERMINATION 

Section 8.1 Termination.  This Agreement may be terminated, and the 
transactions contemplated hereby may be abandoned, at any time prior to the Closing Date as 
follows: 

(a) by the mutual written consent of Sellers and Purchaser; 
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(b) by either Sellers or Purchaser, if (i) the Closing shall not have occurred on 
or before August 15, 2009, or such later date as the Parties may agree in writing, such 
date not to be later than September 15, 2009 (as extended, the “End Date”), and (ii) the 
Party seeking to terminate this Agreement pursuant to this Section 8.1(b) shall not have 
breached in any material respect its obligations under this Agreement in any manner that 
shall have proximately caused the failure of the transactions contemplated hereby to close 
on or before such date; 

(c) by either Sellers or Purchaser, if the Bankruptcy Court shall not have 
entered the Sale Approval Order by July 10, 2009; 

(d) by either Sellers or Purchaser, if any court of competent jurisdiction in the 
United States or other United States Governmental Authority shall have issued a Final 
Order permanently restraining, enjoining or otherwise prohibiting the transactions 
contemplated by this Agreement or the sale of a material portion of the Purchased Assets; 

(e) by Sellers, if Purchaser shall have breached or failed to perform in any 
material respect any of its representations, warranties, covenants or other agreements 
contained in this Agreement, and such breach or failure to perform has not been cured by 
the End Date, provided that (i) Sellers shall have given Purchaser written notice, 
delivered at least thirty (30) days prior to such termination, stating Sellers’ intention to 
terminate this Agreement pursuant to this Section 8.1(e) and the basis for such 
termination and (ii) Sellers shall not have the right to terminate this Agreement pursuant 
to this Section 8.1(e) if Sellers are then in material breach of any its representations, 
warranties, covenants or other agreements set forth herein; 

(f) by Purchaser, if Sellers shall have breached or failed to perform in any 
material respect any of its representations, warranties, covenants or other agreements 
contained in this Agreement, which breach or failure to perform (i) would (if it occurred 
or was continuing as of the Closing Date) give rise to the failure of a condition set forth 
in Section 7.2(a) or Section 7.2(b) to be fulfilled, (ii) cannot be cured by the End Date, 
provided that (i) Purchaser shall have given Sellers written notice, delivered at least thirty 
(30) days prior to such termination, stating Purchaser’s intention to terminate this 
Agreement pursuant to this Section 8.1(f) and the basis for such termination and (iii) 
Purchaser shall not have the right to terminate this Agreement pursuant to this Section 
8.1(f) if Purchaser is then in material breach of any its representations, warranties, 
covenants or other agreements set forth herein; or 

(g) by either Sellers or Purchaser, if  the Bankruptcy Court shall have entered 
an Order approving an Alternative Transaction. 

Section 8.2 Procedure and Effect of Termination.   

(a) If this Agreement is terminated pursuant to Section 8.1, this Agreement 
shall become null and void and have no effect, and all obligations of the Parties 
hereunder shall terminate, except for those obligations of the Parties set forth this Section 
8.2 and ARTICLE IX, which shall remain in full force and effect; provided that nothing 
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herein shall relieve any Party from Liability for any material breach of any of its 
representations, warranties, covenants or other agreements set forth herein.  If this 
Agreement is terminated as provided herein, all filings, applications and other 
submissions made pursuant to this Agreement shall, to the extent practicable, be 
withdrawn from the agency or other Person to which they were made. 

(b) If this Agreement is terminated by Sellers or Purchaser pursuant to 
Section 8.1(a) through Section 8.1(d) or Section 8.1(g) or by Purchaser pursuant to 
Section 8.1(f), Sellers, severally and not jointly, shall reimburse Purchaser for its 
reasonable, out-of-pocket costs and expenses (including reasonable attorneys’ fees) 
incurred by Purchaser in connection with this Agreement and the transactions 
contemplated hereby (the “Purchaser Expense Reimbursement”).  The Purchaser Expense 
Reimbursement shall be paid as an administrative expense Claim of Sellers pursuant to 
Section 503(b)(1) of the Bankruptcy Code. 

(c) Except as expressly provided for in this Section 8.2, any termination of 
this Agreement pursuant to Section 8.1 shall be without Liability to Purchaser or Sellers, 
including any Liability by Sellers to Purchaser for any break-up fee, termination fee, 
expense reimbursement or other compensation as a result of a termination of this 
Agreement. 

(d) If this Agreement is terminated for any reason, Purchaser shall, and shall 
cause each of its Affiliates and Representatives to, treat and hold as confidential all 
Confidential Information, whether documentary, electronic or oral, labeled or otherwise 
identified as confidential, and regardless of the form of communication or the manner in 
which it was furnished.  For purposes of this Section 8.2(d), Confidential Information 
shall be deemed not to include any information that (i) is now available to or is hereafter 
disclosed in a manner making it available to the general public, in each case, through no 
act or omission of Purchaser, any of its Affiliates or any of their Representatives, or (ii) is 
required by Law to be disclosed. 

ARTICLE IX 
MISCELLANEOUS 

Section 9.1 Survival of Representations, Warranties, Covenants and 
Agreements and Consequences of Certain Breaches.  The representations and warranties of the 
Parties contained in this Agreement shall be extinguished by and shall not survive the Closing, 
and no Claims may be asserted in respect of, and no Party shall have any Liability for any breach 
of, the representations and warranties.  All covenants and agreements contained in this 
Agreement, including those covenants and agreements set forth in ARTICLE II and ARTICLE 
VI, shall survive the Closing indefinitely. 

Section 9.2 Notices.  Any notice, request, instruction, consent, document or 
other communication required or permitted to be given under this Agreement shall be in writing 
and shall be deemed to have been sufficiently given or served for all purposes (a) upon delivery 
when personally delivered; (b) on the delivery date after having been sent by a nationally or 
internationally recognized overnight courier service (charges prepaid); (c) at the time received 
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when sent by registered or certified mail, return receipt requested, postage prepaid; or (d) at the 
time when confirmation of successful transmission is received (or the first Business Day 
following such receipt if the date of such receipt is not a Business Day) if sent by facsimile, in 
each case, to the recipient at the address or facsimile number, as applicable, indicated below: 

 
If to any Seller: General Motors Corporation 

300 Renaissance Center 
 Tower 300, 25th Floor, Room D55 
 M/C 482-C25-D81 

Detroit, Michigan 48265-3000 
Attn: General Counsel 
Tel.: 313-667-3450 
Facsimile: 248-267-4584 

With copies to: Jenner & Block LLP 
330 North Wabash Avenue 
Chicago, Illinois 60611-7603 
Attn:  Joseph P. Gromacki 
          Michael T. Wolf 
Tel.:  312-222-9350 
Facsimile:  312-527-0484 
 
and 
 
Weil Gotshal & Manges LLP 
767 Fifth Avenue 
New York, New York 10153 
Attn: Harvey R. Miller 
         Stephen Karotkin 
         Raymond Gietz 
Tel.: 212-310-8000 
Facsimile: 212-310-8007   
 

If to Purchaser: NGMCO, Inc. 
c/o The United States Department of the Treasury 
1500 Pennsylvania Avenue, NW 

 Washington D.C. 20220 
Attn: Chief Counsel Office of Financial Stability 
Facsimile: 202-927-9225 
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With a copy to: Cadwalader, Wickersham & Taft LLP 
One World Financial Center 
New York, New York 10281 
Attn: John J. Rapisardi 
 R. Ronald Hopkinson 
Tel.:  212-504-6000 
Facsimile:  212-504-6666 

provided, however, if any Party shall have designated a different addressee and/or contact 
information by notice in accordance with this Section 9.2, then to the last addressee as so 
designated. 

Section 9.3 Fees and Expenses; No Right of Setoff.  Except as otherwise 
provided in this Agreement, including Section 8.2(b), Purchaser, on the one hand, and each 
Seller, on the other hand, shall bear its own fees, costs and expenses, including fees and 
disbursements of counsel, financial advisors, investment bankers, accountants and other agents 
and representatives, incurred in connection with the negotiation and execution of this Agreement 
and each Ancillary Agreement and the consummation of the transactions contemplated hereby 
and thereby.  In furtherance of the foregoing, Purchaser shall be solely responsible for (a) all 
expenses incurred by it in connection with its due diligence review of Sellers and their respective 
businesses, including surveys, title work, title inspections, title searches, environmental testing or 
inspections, building inspections, Uniform Commercial Code lien and other searches and (b) any 
cost (including any filing fees) incurred by it in connection with notarization, registration or 
recording of this Agreement or an Ancillary Agreement required by applicable Law.  No Party 
nor any of its Affiliates shall have any right of holdback or setoff or assert any Claim or defense 
with respect to any amounts that may be owed by such Party or its Affiliates to any other Party 
(or Parties) hereto or its or their Affiliates as a result of and with respect to any amount that may 
be owing to such Party or its Affiliates under this Agreement, any Ancillary Agreement or any 
other commercial arrangement entered into in between or among such Parties and/or their 
respective Affiliates. 

Section 9.4 Bulk Sales Laws.  Each Party hereto waives compliance by the 
other Parties with any applicable bulk sales Law. 

Section 9.5 Assignment.  Neither this Agreement nor any of the rights, interests 
or obligations provided by this Agreement may be assigned or delegated by any Party (whether 
by operation of law or otherwise) without the prior written consent of the other Parties, and any 
such assignment or delegation without such prior written consent shall be null and void; 
provided, however, that, without the consent of Sellers, Purchaser may assign or direct the 
transfer on its behalf on or prior to the Closing of all, or any portion, of its rights to purchase, 
accept and acquire the Purchased Assets and its obligations to assume and thereafter pay or 
perform as and when due, or otherwise discharge, the Assumed Liabilities, to Holding Company 
or one or more newly-formed, direct or indirect, wholly-owned Subsidiaries of Holding 
Company or Purchaser; provided, further, that no such assignment or delegation shall relieve 
Purchaser of any of its obligations under this Agreement.  Subject to the preceding sentence and 
except as otherwise expressly provided herein, this Agreement shall be binding upon and inure to 
the benefit of the Parties hereto and their respective successors and permitted assigns. 
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Section 9.6 Amendment.  This Agreement may not be amended, modified or 
supplemented except upon the execution and delivery of a written agreement executed by a duly 
authorized representative or officer of each of the Parties. 

Section 9.7 Waiver.  At any time prior to the Closing, each Party may (a) 
extend the time for the performance of any of the obligations or other acts of the other Parties; 
(b) waive any inaccuracies in the representations and warranties contained in this Agreement or 
in any document delivered pursuant hereto; or (c) waive compliance with any of the agreements 
or conditions contained herein (to the extent permitted by Law).  Any such waiver or extension 
by a Party (i) shall be valid only if, and to the extent, set forth in a written instrument signed by a 
duly authorized representative or officer of the Party to be bound and (ii) shall not constitute, or 
be construed as, a continuing waiver of such provision, or a waiver of any other breach of, or 
failure to comply with, any other provision of this Agreement.  The failure in any one or more 
instances of a Party to insist upon performance of any of the terms, covenants or conditions of 
this Agreement, to exercise any right or privilege in this Agreement conferred, or the waiver by 
said Party of any breach of any of the terms, covenants or conditions of this Agreement shall not 
be construed as a subsequent waiver of, or estoppel with respect to, any other terms, covenants, 
conditions, rights or privileges, but the same will continue and remain in full force and effect as 
if no such forbearance or waiver had occurred. 

Section 9.8 Severability.  Whenever possible, each term and provision of this 
Agreement will be interpreted in such manner as to be effective and valid under applicable Law.  
If any term or provision of this Agreement, or the application thereof to any Person or any 
circumstance, is held to be illegal, invalid or unenforceable, (a) a suitable and equitable provision 
shall be substituted therefore in order to carry out, so far as may be legal, valid and enforceable, 
the intent and purpose of such illegal, invalid or unenforceable provision and (b) the remainder 
of this Agreement or such term or provision and the application of such term or provision to 
other Persons or circumstances shall remain in full force and effect and shall not be affected by 
such illegality, invalidity or unenforceability, nor shall such invalidity or unenforceability affect 
the legality, validity or enforceability of such term or provision, or the application thereof, in any 
jurisdiction. 

Section 9.9 Counterparts; Facsimiles.  This Agreement may be executed in 
one or more counterparts, each of which shall be deemed an original, and all of which taken 
together shall constitute one and the same agreement.  All signatures of the Parties may be 
transmitted by facsimile or electronic delivery, and each such facsimile signature or electronic 
delivery signature (including a pdf signature) will, for all purposes, be deemed to be the original 
signature of the Party whose signature it reproduces and be binding upon such Party. 

Section 9.10 Headings.  The descriptive headings of the Articles, Sections and 
paragraphs of, and Schedules and Exhibits to, this Agreement, and the table of contents, table of 
Exhibits and table of Schedules contained in this Agreement, are included for convenience only, 
do not constitute a part of this Agreement and shall not be deemed to limit, modify or affect any 
of the provisions hereof. 

Section 9.11 Parties in Interest.  This Agreement shall be binding upon and 
inure solely to the benefit of each Party hereto and their respective permitted successors and 
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assigns; provided, that (a) for all purposes each of Sponsor, the New VEBA, and Canada shall be 
express third-party beneficiaries of this Agreement and (b) for purposes of Section 2.2(a)(x) and 
(xvi), Section 2.2(b)(vii), Section 2.3(a)(x), (xii), (xiii) and (xv), Section 2.3(b)(xv), Section 
4.6(b), Section 4.10, Section 5.4(c), Section 6.2(b)(x), (xv) and (xvii), Section 6.4(a), Section 
6.4(b), Section 6.6(a), (d), (f) and (g), Section 6.11(c)(i) and (vi), Section 6.17, Section 7.1(a) 
and (f), Section 7.2(d) and (e) and Section 7.3(g), (h) and (i), the UAW shall be an express 
third-party beneficiary of this Agreement.  Subject to the preceding sentence, nothing express or 
implied in this Agreement is intended or shall be construed to confer upon or give to any Person, 
other than the Parties, their Affiliates and their respective permitted successors or assigns, any 
legal or equitable Claims, benefits, rights or remedies of any nature whatsoever under or by 
reason of this Agreement. 

Section 9.12 Governing Law.  The construction, interpretation and other matters 
arising out of or in connection with this Agreement (whether arising in contract, tort, equity or 
otherwise) shall in all respects be governed by and construed (a) to the extent applicable, in 
accordance with the Bankruptcy Code, and (b) to the extent the Bankruptcy Code is not 
applicable, in accordance with the Laws of the State of New York, without giving effect to rules 
governing the conflict of laws. 

Section 9.13 Venue and Retention of Jurisdiction.  Each Party irrevocably and 
unconditionally submits to the exclusive jurisdiction of the Bankruptcy Court for any litigation 
arising out of or in connection with this Agreement and the transactions contemplated hereby 
(and agrees not to commence any litigation relating thereto except in the Bankruptcy Court, other 
than actions in any court of competent jurisdiction to enforce any judgment, decree or award 
rendered by any such court as described herein); provided, however, that this Section 9.13 shall 
not be applicable in the event the Bankruptcy Cases have closed, in which case the Parties 
irrevocably and unconditionally submit to the exclusive jurisdiction of the federal courts in the 
Southern District of New York and state courts of the State of New York located in the Borough 
of Manhattan in the City of New York for any litigation arising out of or in connection with this 
Agreement and the transactions contemplated hereby (and agree not to commence any litigation 
relating thereto except in the federal courts in the Southern District of New York and state courts 
of the State of New York located in the Borough of Manhattan in the City of New York, other 
than actions in any court of competent jurisdiction to enforce any judgment, decree or award 
rendered by any such court as described herein). 

Section 9.14 Waiver of Jury Trial.  EACH PARTY WAIVES THE RIGHT TO 
A TRIAL BY JURY IN ANY DISPUTE IN CONNECTION WITH OR RELATING TO THIS 
AGREEMENT OR ANY MATTERS DESCRIBED OR CONTEMPLATED HEREIN, AND 
AGREES TO TAKE ANY AND ALL ACTION NECESSARY OR APPROPRIATE TO 
EFFECT SUCH WAIVER. 

Section 9.15 Risk of Loss.  Prior to the Closing, all risk of loss, damage or 
destruction to all or any part of the Purchased Assets shall be borne exclusively by Sellers. 

Section 9.16 Enforcement of Agreement.  The Parties agree that irreparable 
damage would occur in the event that any provision of this Agreement were not performed in 
accordance with its specific terms or were otherwise breached.  It is accordingly agreed that the 
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Parties shall, without the posting of a bond, be entitled, subject to a determination by a court of 
competent jurisdiction, to an injunction or injunctions to prevent any such failure of performance 
under, or breaches of, this Agreement, and to enforce specifically the terms and provisions 
hereof and thereof, this being in addition to all other remedies available at law or in equity, and 
each Party agrees that it will not oppose the granting of such relief on the basis that the 
requesting Party has an adequate remedy at law. 

Section 9.17 Entire Agreement.  This Agreement (together with the Ancillary 
Agreements, the Sellers’ Disclosure Schedule and the Exhibits) contains the final, exclusive and 
entire agreement and understanding of the Parties with respect to the subject matter hereof and 
thereof and supersedes all prior and contemporaneous agreements and understandings, whether 
written or oral, among the Parties with respect to the subject matter hereof and thereof.  Neither 
this Agreement nor any Ancillary Agreement shall be deemed to contain or imply any restriction, 
covenant, representation, warranty, agreement or undertaking of any Party with respect to the 
transactions contemplated hereby or thereby other than those expressly set forth herein or 
therein, and none shall be deemed to exist or be inferred with respect to the subject matter 
hereof. 

Section 9.18 Publicity.  Prior to the first public announcement of this 
Agreement and the transactions contemplated hereby, Sellers, on the one hand, and Purchaser, on 
the other hand, shall consult with each other regarding, and share with each other copies of, their 
respective communications plans, including draft press releases and related materials, with 
regard to such announcement.  Neither Sellers nor Purchaser shall issue any press release or 
public announcement concerning this Agreement or the transactions contemplated hereby 
without obtaining the prior written approval of the other Party or Parties, as applicable, which 
approval shall not be unreasonably withheld, conditioned or delayed, unless, in the sole judgment 
of the Party intending to make such release, disclosure is otherwise required by applicable Law, 
or by the Bankruptcy Court with respect to filings to be made with the Bankruptcy Court in 
connection with this Agreement or by the applicable rules of any stock exchange on which 
Purchaser or Sellers list securities; provided, that the Party intending to make such release shall 
use reasonable best efforts consistent with such applicable Law or Bankruptcy Court requirement 
to consult with the other Party or Parties, as applicable, with respect to the text thereof; provided, 
further, that, notwithstanding anything to the contrary contained in this section, no Party shall be 
prohibited from publishing, disseminating or otherwise making public, without the prior written 
approval of the other Party or Parties, as applicable, any materials that are derived from or 
consistent with the materials included in the communications plan referred to above.  In an effort 
to coordinate consistent communications, the Parties shall agree upon procedures relating to all 
press releases and public announcements concerning this Agreement and the transactions 
contemplated hereby.   

Section 9.19 No Successor or Transferee Liability.  Except where expressly 
prohibited under applicable Law or otherwise expressly ordered by the Bankruptcy Court, upon 
the Closing, neither Purchaser nor any of its Affiliates or stockholders shall be deemed to (a) be 
the successor of Sellers; (b) have, de facto, or otherwise, merged with or into Sellers; (c) be a 
mere continuation or substantial continuation of Sellers or the enterprise(s) of Sellers; or (d) 
other than as set forth in this Agreement, be liable for any acts or omissions of Sellers in the 
conduct of Sellers’ business or arising under or related to the Purchased Assets.  Without limiting 
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the generality of the foregoing, and except as otherwise provided in this Agreement, neither 
Purchaser nor any of its Affiliates or stockholders shall be liable for any Claims against Sellers 
or any of their predecessors or Affiliates, and neither Purchaser nor any of its Affiliates or 
stockholders shall have any successor, transferee or vicarious Liability of any kind or character 
whether known or unknown as of the Closing, whether now existing or hereafter arising, or 
whether fixed or contingent, with respect to Sellers’ business or any obligations of Sellers arising 
prior to the Closing, except as provided in this Agreement, including Liabilities on account of 
any Taxes arising, accruing, or payable under, out of, in connection with, or in any way relating 
to the operation of Sellers’ business prior to the Closing. 

Section 9.20 Time Periods.  Unless otherwise specified in this Agreement, an 
action required under this Agreement to be taken within a certain number of days or any other 
time period specified herein shall be taken within the applicable number of calendar days (and 
not Business Days); provided, however, that if the last day for taking such action falls on a day 
that is not a Business Day, the period during which such action may be taken shall be 
automatically extended to the next Business Day. 

Section 9.21 Sellers’ Disclosure Schedule.  The representations and warranties 
of Sellers set forth in this Agreement are made and given subject to the disclosures contained in 
the Sellers’ Disclosure Schedule.  Inclusion of information in the Sellers’ Disclosure Schedule 
shall not be construed as an admission that such information is material to the business, 
operations or condition of the business of Sellers, the Purchased Assets or the Assumed 
Liabilities, taken in part or as a whole, or as an admission of Liability of any Seller to any third 
party.  The specific disclosures set forth in the Sellers’ Disclosure Schedule have been organized 
to correspond to Section references in this Agreement to which the disclosure may be most likely 
to relate; provided, however, that any disclosure in the Sellers’ Disclosure Schedule shall apply 
to, and shall be deemed to be disclosed for, any other Section of this Agreement to the extent the 
relevance of such disclosure to such other Section is reasonably apparent on its face. 

Section 9.22 No Binding Effect.  Notwithstanding anything in this Agreement to 
the contrary, no provision of this Agreement shall (i) be binding on or create any obligation on 
the part of Sponsor, the United States Government or any branch, agency or political subdivision 
thereof (a “Sponsor Affiliate”) or the Government of Canada, or any crown corporation, agency 
or department thereof (a “Canada Affiliate”) or (ii) require Purchaser to initiate any Claim or 
other action against Sponsor or any Sponsor Affiliate or otherwise attempt to cause Sponsor, any 
Sponsor Affiliate, Government of Canada or any Canada Affiliate to comply with or abide by the 
terms of this Agreement.  No facts, materials or other information received or action taken by 
any Person who is an officer, director or agent of Purchaser by virtue of such Person’s affiliation 
with or employment by Sponsor, any Sponsor Affiliate, Government of Canada or any Canada 
Affiliate shall be attributed to Purchaser for purposes of this Agreement or shall form the basis of 
any claim against such Person in their individual capacity. 
 

[Remainder of the page left intentionally blank] 
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SECOND AMENDMENT TO AMENDED AND RESTATED MASTER SALE AND 
PURCHASE AGREEMENT  

THIS SECOND AMENDMENT TO AMENDED AND RESTATED MASTER SALE 
AND PURCHASE AGREEMENT, dated as of July 5, 2009 (this “Amendment”), is made by 
and among General Motors Corporation, a Delaware corporation (“Parent”), Saturn LLC, a 
Delaware limited liability company (“S LLC”), Saturn Distribution Corporation, a Delaware 
corporation (“S Distribution”), Chevrolet-Saturn of Harlem, Inc., a Delaware corporation 
(“Harlem,” and collectively with Parent, S LLC and S Distribution, “Sellers,” and each a 
“Seller”), and NGMCO, Inc., a Delaware corporation and successor-in-interest to Vehicle 
Acquisition Holdings LLC, a Delaware limited liability company (“Purchaser”). 

WHEREAS, Sellers and Purchaser have entered into that certain Amended and Restated 
Master Sale and Purchase Agreement, dated as of June 26, 2009 (as amended, the “Purchase 
Agreement”);  

WHEREAS, Sellers and Purchaser have entered into that certain First Amendment to 
Amended and Restated Master and Purchase Agreement; and 

WHEREAS, the Parties desire to amend the Purchase Agreement as set forth herein. 

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements 
contained in this Agreement, and for other good and valuable consideration, the value, receipt 
and sufficiency of which are acknowledged, the Parties hereby agree as follows: 

Section 1. Capitalized Terms.  All capitalized terms used but not defined herein shall 
have the meanings specified in the Purchase Agreement. 

Section 2. Amendments to Purchase Agreement.    

(a) The following new definition of “Advanced Technology Credits” is hereby 
included in Section 1.1 of the Purchase Agreement: 

“Advanced Technology Credits” has the meaning set forth in Section 
6.36. 

(b) The following new definition of “Advanced Technology Projects” is hereby 
included in Section 1.1 of the Purchase Agreement: 

 “Advanced Technology Projects” means development, design, engineering 
and production of advanced technology vehicles and components, including the 
vehicles known as “the Volt”, “the Cruze” and components, transmissions and 
systems for vehicles employing hybrid technologies. 

(c) The definition of “Ancillary Agreements” is hereby amended and restated in its 
entirety to read as follows:  
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“Ancillary Agreements” means the Parent Warrants, the UAW Active 
Labor Modifications, the UAW Retiree Settlement Agreement, the VEBA 
Warrant, the Equity Registration Rights Agreement, the Bill of Sale, the 
Assignment and Assumption Agreement, the Intellectual Property Assignment 
Agreement, the Transition Services Agreement, the Quitclaim Deeds, the 
Assignment and Assumption of Real Property Leases, the Assignment and 
Assumption of Harlem Lease, the Master Lease Agreement, the Subdivision 
Master Lease (if required), the Saginaw Service Contracts (if required), the 
Assignment and Assumption of Willow Run Lease, the Ren Cen Lease, the 
VEBA Note and each other agreement or document executed by the Parties 
pursuant to this Agreement or any of the foregoing and each certificate and other 
document to be delivered by the Parties pursuant to ARTICLE VII. 

(d) The following new definition of “Excess Estimated Unsecured Claim Amount” is 
hereby included in Section 1.1 of the Purchase Agreement:  

 “Excess Estimated Unsecured Claim Amount” has the meaning set forth in 
Section 3.2(c)(i). 

(e) The definition of “Permitted Encumbrances” is hereby amended and restated in its 
entirety to read as follows:  

“Permitted Encumbrances” means all (i) purchase money security interests 
arising in the Ordinary Course of Business; (ii) security interests relating to 
progress payments created or arising pursuant to government Contracts in the 
Ordinary Course of Business; (iii) security interests relating to vendor tooling 
arising in the Ordinary Course of Business; (iv) Encumbrances that have been or 
may be created by or with the written consent of Purchaser; (v) mechanic’s, 
materialmen’s, laborer’s, workmen’s, repairmen’s, carrier’s liens and other 
similar Encumbrances arising by operation of law or statute in the Ordinary 
Course of Business for amounts that are not delinquent or that are being contested 
in good faith by appropriate proceedings; (vi) liens for Taxes, the validity or 
amount of which is being contested in good faith by appropriate proceedings, and 
statutory liens for current Taxes not yet due, payable or delinquent (or which may 
be paid without interest or penalties); (vii) with respect to the Transferred Real 
Property that is Owned Real Property, other than Secured Real Property 
Encumbrances at and following the Closing: (a) matters that a current 
ALTA/ACSM survey, or a similar cadastral survey in any country other than the 
United States, would disclose, the existence of which, individually or in the 
aggregate, would not materially and adversely interfere with the present use of the 
affected property; (b) rights of the public, any Governmental Authority and 
adjoining property owners in streets and highways abutting or adjacent to the 
applicable Owned Real Property; (c) easements, licenses, rights-of-way, 
covenants, servitudes, restrictions, encroachments, site plans, subdivision plans 
and other Encumbrances of public record or that would be disclosed by a current 
title commitment of the applicable Owned Real Property, which, individually or 
in the aggregate, would not materially and adversely interfere with the present use 
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of the applicable Owned Real Property; and (d) such other Encumbrances, the 
existence of which, individually or in the aggregate, would not materially and 
adversely interfere with or affect the present use or occupancy of the applicable 
Owned Real Property; (viii) with respect to the Transferred Real Property that is 
Leased Real Property: (1) matters that a current ALTA/ACSM survey, or a 
similar cadastral survey in any country other than the United States, would 
disclose; (2) rights of the public, any Governmental Authority and adjoining 
property owners in streets and highways abutting or adjacent to the applicable 
Leased Real Property; (3) easements, licenses, rights-of-way, covenants, 
servitudes, restrictions, encroachments, site plans, subdivision plans and other 
Encumbrances of public record or that would be disclosed by a current title 
commitment of the applicable Leased Real Property or which have otherwise 
been imposed on such property by landlords; (ix) in the case of the Transferred 
Equity Interests, all restrictions and obligations contained in any Organizational 
Document, joint venture agreement, shareholders agreement, voting agreement 
and related documents and agreements, in each case, affecting the Transferred 
Equity Interests; (x) except to the extent otherwise agreed to in the Ratification 
Agreement entered into by Sellers and GMAC on June 1, 2009 and approved by 
the Bankruptcy Court on the date thereof or any other written agreement between 
GMAC or any of its Subsidiaries and any Seller, all Claims (in each case solely to 
the extent such Claims constitute Encumbrances) and Encumbrances in favor of 
GMAC or any of its Subsidiaries in, upon or with respect to any property of 
Sellers or in which Sellers have an interest, including any of the following: (1) 
cash, deposits, certificates of deposit, deposit accounts, escrow funds, surety 
bonds, letters of credit and similar agreements and instruments; (2) owned or 
leased equipment; (3) owned or leased real property; (4) motor vehicles, 
inventory, equipment, statements of origin, certificates of title, accounts, chattel 
paper, general intangibles, documents and instruments of dealers, including 
property of dealers in-transit to, surrendered or returned by or repossessed from 
dealers or otherwise in any Seller’s possession or under its control; (5) property 
securing obligations of Sellers under derivatives Contracts; (6) rights or property 
with respect to which a Claim or Encumbrance in favor of GMAC or any of its 
Subsidiaries is disclosed in any filing made by Parent with the SEC (including 
any filed exhibit); and (7) supporting obligations, insurance rights and Claims 
against third parties relating to the foregoing; and (xi) all rights of setoff and/or 
recoupment that are Encumbrances in favor of GMAC and/or its Subsidiaries 
against amounts owed to Sellers and/or any of their Subsidiaries with respect to 
any property of Sellers or in which Sellers have an interest as more fully 
described in clause (x) above; it being understood that nothing in this clause (xi) 
or preceding clause (x) shall be deemed to modify, amend or otherwise change 
any agreement as between GMAC or any of its Subsidiaries and any Seller.  

(f) The following new definition of “Purchaser Escrow Funds” is hereby included in 
Section 1.1 of the Purchase Agreement:  

  “Purchaser Escrow Funds” has the meaning set forth in Section 2.2(a)(xx). 
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(g) Section 2.2(a)(xii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows:  

(xii) all credits, Advanced Technology Credits, deferred charges, 
prepaid expenses, deposits, advances, warranties, rights, guarantees, surety bonds, 
letters of credit, trust arrangements and other similar financial arrangements, in 
each case, relating to the Purchased Assets or Assumed Liabilities, including all 
warranties, rights and guarantees (whether express or implied) made by suppliers, 
manufacturers, contractors and other third parties under or in connection with the 
Purchased Contracts; 

(h) Section 2.2(a)(xviii) of the Purchase Agreement is hereby amended and restated 
in its entirety to read as follows: 

 (xviii) any rights of any Seller, Subsidiary of any Seller or Seller Group 
member to any Tax refunds, credits or abatements that relate to any Pre-Closing 
Tax Period or Straddle Period;  

(i) Section 2.2(a)(xix) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

 (xix) any interest in Excluded Insurance Policies, only to the extent such 
interest relates to any Purchased Asset or Assumed Liability; and 

(j) A new Section 2.2(a)(xx) is hereby added to the Purchase Agreement to read as 
follows: 

 (xx) all cash and cash equivalents, including all marketable securities, 
held in (1) escrow pursuant to, or as contemplated by that certain letter agreement 
dated as of June 30, 2009, by and between Parent, Citicorp USA, Inc., as Bank 
Representative, and Citibank, N.A., as Escrow Agent or (2) any escrow 
established in contemplation or for the purpose of the Closing, that would 
otherwise constitute a Purchased Asset pursuant to Section 2.2(a)(i) (collectively, 
“Purchaser Escrow Funds”); 

(k) Section 2.2(b)(i) of the Purchase Agreement is hereby amended and restated in its 
entirety to read as follows: 

 (i) cash or cash equivalents in an amount equal to $1,175,000,000 (the 
“Excluded Cash”); 

(l) Section 2.2(b)(ii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

 (ii)    all Restricted Cash exclusively relating to the Excluded Assets or 
Retained Liabilities, which for the avoidance of doubt, shall not be deemed to 
include Purchaser Escrow Funds; 
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(m) Section 2.3(a)(viii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

 (viii)   all Liabilities arising under any Environmental Law (A) relating to 
the Transferred Real Property, other than those Liabilities described in Section 
2.3(b)(iv), (B) resulting from Purchaser’s ownership or operation of the 
Transferred Real Property after the Closing or (C) relating to Purchaser’s failure 
to comply with Environmental Laws after the Closing; 

 
(n) Section 2.3(a)(xii) of the Purchase Agreement is hereby amended and restated in 

its entirety to read as follows: 

(xii) all Liabilities (A) specifically assumed by Purchaser pursuant to 
Section 6.17 or (B) arising out of, relating to or in connection with the salaries 
and/or wages and vacation of all Transferred Employees that are accrued and 
unpaid (or with respect to vacation, unused) as of the Closing Date; 

(o) Section 2.3(b)(iv) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

 (iv) all Liabilities (A) associated with noncompliance with 
Environmental Laws (including for fines, penalties, damages and remedies); (B) 
arising out of, relating to, in respect of or in connection with the transportation, 
off-site storage or off-site disposal of any Hazardous Materials generated or 
located at any Transferred Real Property; (C) arising out of, relating to, in respect 
of or in connection with third party Claims related to Hazardous Materials that 
were or are located at or that were Released into the Environment from 
Transferred Real Property prior to the Closing, except as otherwise required under 
applicable Environmental Laws; (D) arising under Environmental Laws related to 
the Excluded Real Property, except as provided under Section 18.2(e) of the 
Master Lease Agreement or as provided under the “Facility Idling Process” 
section of Schedule A of the Transition Services Agreement; or (E) for 
environmental Liabilities with respect to real property formerly owned, operated 
or leased by Sellers (as of the Closing), which, in the case of clauses (A), (B) and 
(C), arose prior to or at the Closing, and which, in the case of clause (D) and (E), 
arise prior to, at or after the Closing; 

(p) Section 2.3(b)(xii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

 (xii) all workers’ compensation Claims with respect to Employees 
residing or employed in, as the case may be and as defined by applicable Law, the 
states set forth on Exhibit G (collectively, “Retained Workers’ Compensation 
Claims”); 

(q) Section 3.2(a) of the Purchase Agreement is hereby amended and restated in its 
entirety to read as follows: 
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 (a) The purchase price (the “Purchase Price”) shall be equal to the sum 
of: 

(i) a Bankruptcy Code Section 363(k) credit bid in an amount 
equal to:  (A) the amount of Indebtedness of Parent and its Subsidiaries as 
of the Closing pursuant to the UST Credit Facilities, and (B) the amount of 
Indebtedness of Parent and its Subsidiaries as of the Closing under the DIP 
Facility, less $8,247,488,605 of Indebtedness under the DIP Facility (such 
amount, the “UST Credit Bid Amount”); 

 
(ii) the UST Warrant (which the Parties agree has a value of no 

less than $1,000); 
 

(iii) the valid issuance by Purchaser to Parent of (A) 50,000,000 
shares of Common Stock (collectively, the “Parent Shares”) and (B) the 
Parent Warrants; and 

 
(iv) the assumption by Purchaser or its designated Subsidiaries 

of the Assumed Liabilities. 
  
 For the avoidance of doubt, immediately following the Closing, the only 
indebtedness for borrowed money (or any guarantees thereof) of Sellers and their 
Subsidiaries to Sponsor, Canada and Export Development Canada is amounts under the 
Wind Down Facility.    
 

(r) Section 3.2(c) of the Purchase Agreement is hereby amended and restated in its 
entirety to read as follows: 

  (c) 

 (i) Sellers may, at any time, seek an Order of the Bankruptcy 
Court (the “Claims Estimate Order”), which Order may be the Order confirming 
Sellers’ Chapter 11 plan, estimating the aggregate allowed general unsecured 
claims against Sellers’ estates. If in the Claims Estimate Order, the Bankruptcy 
Court makes a finding that the estimated aggregate allowed general unsecured 
claims against Sellers’ estates exceed $35,000,000,000, then Purchaser will, 
within five (5) Business Days of entry of the Claims Estimate Order, issue 
additional shares of Common Stock (the “Adjustment Shares”) to Parent, as an 
adjustment to the Purchase Price, based on the extent by which such estimated 
aggregate general unsecured claims exceed $35,000,000,000 (such amount, the 
“Excess Estimated Unsecured Claim Amount;” in the event this amount exceeds 
$7,000,000,000 the Excess Estimated Unsecured Claim Amount will be reduced 
to a cap of $7,000,000,000).  The number of Adjustment Shares to be issued will 
be equal to the number of shares, rounded up to the next whole share, calculated 
by multiplying (i) 10,000,000 shares of Common Stock (adjusted to take into 
account any stock dividend, stock split, combination of shares, recapitalization, 
merger, consolidation, reorganization or similar transaction with respect to the 
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Common Stock, effected from and after the Closing and before issuance of the 
Adjustment Shares) and (ii) a fraction, (A) the numerator of which is Excess 
Estimated Unsecured Claim Amount (capped at $7,000,000,000) and (B) the 
denominator of which is $7,000,000,000. 

 (ii) At the Closing, Purchaser will have authorized and, 
thereafter, will reserve for issuance the maximum number of shares of Common 
Stock issuable as Adjustment Shares. 

 
(s) Section 6.9(b) of the Purchase Agreement is hereby amended and restated in its 

entirety to read as follows: 

 (b) Sellers shall use reasonable best efforts to agree with Sponsor on 
the terms of a restructuring of $1,175,000,000 of Indebtedness accrued under the 
DIP Facility (as restructured, the “Wind Down Facility”) to provide for such 
Wind Down Facility to be non-recourse, to accrue payment-in-kind interest at the 
Eurodollar Rate (as defined in the Wind-Down Facility) plus 300 basis points, to 
be secured by all assets of Sellers (other than the Parent Shares, Adjustment 
Shares, Parent Warrants and any securities or proceeds received in respect 
thereof).  Sellers shall use reasonable best efforts to enter into definitive financing 
agreements with respect to the Wind Down Facility so that such agreements are in 
effect as promptly as practicable but in any event no later than the Closing.   

 
(t) Section 6.17(e) of the Purchase Agreement is hereby amended and restated in its 

entirety to read as follows: 

(e) Assumption of Certain Parent Employee Benefit Plans and 
Policies.  As of the Closing Date, Purchaser or one of its Affiliates shall assume 
(i) the Parent Employee Benefit Plans and Policies set forth on Section 6.17(e) of 
the Sellers’ Disclosure Schedule as modified thereon, and all assets, trusts, 
insurance policies and other Contracts relating thereto, except for any that do not 
comply in all respects with TARP or as otherwise provided in Section 6.17(h) and 
(ii) all employee benefit plans, programs, policies, agreements or arrangements 
(whether written or oral) in which Employees who are covered by the UAW 
Collective Bargaining Agreement participate and all assets, trusts, insurance and 
other Contracts relating thereto (collectively, the “Assumed Plans”), and Sellers 
and Purchaser shall cooperate with each other to take all actions and execute and 
deliver all documents and furnish all notices necessary to establish Purchaser or 
one of its Affiliates as the sponsor of such Assumed Plans including all assets, 
trusts, insurance policies and other Contracts relating thereto. Other than with 
respect to any Employee who was or is covered by the UAW Collective 
Bargaining Agreement, Purchaser shall have no Liability with respect to any 
modifications or changes to Benefit Plans contemplated by Section 6.17(e) of the 
Sellers’ Disclosure Schedule, or changes made by Parent prior to the Closing 
Date, and Purchaser shall not assume any Liability with respect to any such 
decisions or actions related thereto, and Purchaser shall only assume the 
Liabilities for benefits provided pursuant to the written terms and conditions of 
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the Assumed Plan as of the Closing Date. Notwithstanding the foregoing, the 
assumption of the Assumed Plans is subject to Purchaser taking all necessary 
action, including reduction of benefits, to ensure that the Assumed Plans comply 
in all respects with TARP.  Notwithstanding the foregoing, but subject to the 
terms of any Collective Bargaining Agreement to which Purchaser or one of its 
Affiliates is a party, Purchaser and its Affiliates may, in its sole discretion, amend, 
suspend or terminate any such Assumed Plan at any time in accordance with its 
terms. 

(u) A new Section 6.17(n) is hereby added to the Purchase Agreement to read as 
follows: 

 (n) Harlem Employees.  With respect to non-UAW employees of 
Harlem, Purchaser or one of its Affiliates may make offers of employment to such 
individuals at its discretion.  With respect to UAW-represented employees of 
Harlem and such other non-UAW employees who accept offers of employment 
with Purchaser or one of its Affiliates, in addition to obligations under the UAW 
Collective Bargaining Agreement with respect to UAW-represented employees, 
Purchaser shall assume all Liabilities arising out of, relating to or in connection 
with the salaries and/or wages and vacation of all such individuals that are 
accrued and unpaid (or with respect to vacation, unused) as of the Closing Date.  
With respect to non-UAW employees of Harlem who accept such offers of 
employment, Purchaser or one of its Affiliates shall take all actions necessary 
such that such individuals shall be credited for their actual and credited service 
with Sellers and each of their respective Affiliates, for purposes of eligibility, 
vesting and benefit accrual in any employee benefit plans (excluding equity 
compensation plans or programs) covering such individuals after the Closing; 
provided, however, that such crediting of service shall not operate to duplicate 
any benefit to any such individual or the funding for any such benefit.  Purchaser 
or one of its Affiliates, in its sole discretion, may assume certain employee benefit 
plans maintained by Harlem by delivering written notice (which such notice shall 
indentify such employee benefit plans of Harlem to be assumed) to Sellers of such 
assumption on or before the Closing, and upon delivery of such notice, such 
employee benefit plans shall automatically be deemed to be set forth on Section 
6.17(e) of the Sellers’ Disclosure Schedules.  All such employee benefit plans that 
are assumed by Purchaser or one of its Affiliates pursuant to the preceding 
sentence shall be deemed to be Assumed Plans for purposes of this Agreement. 

(v) A new Section 6.36 is hereby added to the Purchase Agreement to read as 
follows:  

Section 6.36 Advanced Technology Credits.  The Parties agree that 
Purchaser shall, to the extent permissible by applicable Law (including all rules, 
regulations and policies pertaining to Advanced Technology Projects), be entitled 
to receive full credit for expenditures incurred by Sellers prior to the Closing 
towards Advanced Technology Projects for the purpose of any current or future 
program sponsored by a Governmental Authority providing financial assistance in 
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connection with any such project, including any program pursuant to Section 136 
of the Energy Independence and Security Act of 2007 (“Advanced Technology 
Credits”), and acknowledge that the Purchase Price includes and represents 
consideration for the full value of such expenditures incurred by Sellers. 

(w) Section 7.2(c)(vi) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows:  

(vi) [Reserved]; 

(x) Section 7.2(c)(vii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows:  

(vii) [Reserved]; 

(y) Section 7.3(c)(viii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

(viii) [Reserved]; 

(z) Section 7.3(c)(ix) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

(ix) [Reserved]; 

(aa) Section 7.3(f) of the Purchase Agreement is hereby amended and restated in its 
entirety to read as follows: 

 (f) Purchaser shall have (i) offset the UST Credit Bid Amount against 
the amount of Indebtedness of Parent and its Subsidiaries owed to Purchaser as of 
the Closing under the UST Credit Facilities and the DIP Facility pursuant to a 
Bankruptcy Code Section 363(k) credit bid and delivered releases and waivers 
and related Encumbrance-release documentation (including, if applicable, UCC-3 
termination statements) with respect to the UST Credit Bid Amount, in a form 
reasonably satisfactory to the Parties and duly executed by Purchaser in 
accordance with the applicable requirements in effect on the date hereof, (ii) 
transferred to Sellers the UST Warrant and (iii) issued to Parent, in accordance 
with instructions provided by Parent, the Purchaser Shares and the Parent 
Warrants (duly executed by Purchaser).   

(bb) Exhibit R to the Purchase Agreement is hereby deleted in its entirety. 

(cc) Exhibit S to the Purchase Agreement is hereby deleted in its entirety. 

(dd) Exhibit U to the Purchase Agreement is hereby replaced in its entirety with 
Exhibit U attached hereto. 
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(ee) Exhibit X to the Purchase Agreement is hereby replaced in its entirety with 
Exhibit X attached hereto. 

(ff) Section 2.2(b)(iv) of the Sellers’ Disclosure Schedule is hereby replaced in its 
entirety with Section 2.2(b)(iv) of the Sellers’ Disclosure Schedule attached hereto. 

(gg) Section 4.4 of the Sellers’ Disclosure Schedule is hereby replaced in its entirety 
with Section 4.4 of the Sellers’ Disclosure Schedule attached hereto. 

(hh) Section 6.6(a)(i) of the Sellers’ Disclosure Schedule is hereby replaced in its 
entirety with Section 6.6(a)(i) of the Sellers’ Disclosure Schedule attached hereto. 

Section 3. Effectiveness of Amendment.  Upon the execution and delivery hereof, the 
Purchase Agreement shall thereupon be deemed to be amended and restated as set forth in 
Section 2, as fully and with the same effect as if such amendments and restatements were 
originally set forth in the Purchase Agreement.   

Section 4. Ratification of Purchase Agreement; Incorporation by Reference.  Except 
as specifically provided for in this Amendment, the Purchase Agreement is hereby confirmed 
and ratified in all respects and shall be and remain in full force and effect in accordance with its 
terms.  This Amendment is subject to all of the terms, conditions and limitations set forth in the 
Purchase Agreement, including Article IX thereof, which sections are hereby incorporated into 
this Amendment, mutatis mutandis, as if they were set forth in their entirety herein.  

Section 5. Counterparts. This Amendment may be executed in one or more 
counterparts, each of which shall be deemed an original, and all of which taken together shall 
constitute one and the same agreement.  All signatures of the Parties may be transmitted by 
facsimile or electronic delivery, and each such facsimile signature or electronic delivery 
signature (including a pdf signature) will, for all purposes, be deemed to be the original signature 
of the Party whose signature it reproduces and be binding upon such Party. 

 [Remainder of page intentionally left blank]
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 

: 
In re       :  Chapter 11 Case No. 

:  
GENERAL MOTORS CORP., et al.,  :  09-50026 (REG) 

: 
Debtors.  : (Jointly Administered) 

: 
---------------------------------------------------------------x 
 

ORDER (I) AUTHORIZING SALE OF ASSETS PURSUANT 
TO AMENDED AND RESTATED MASTER SALE AND PURCHASE AGREEMENT 

WITH NGMCO, INC., A U.S. TREASURY-SPONSORED PURCHASER; 
(II) AUTHORIZING ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY 

CONTRACTS AND UNEXPIRED LEASES IN CONNECTION  
WITH THE SALE; AND (III) GRANTING RELATED RELIEF 

Upon the motion, dated June 1, 2009 (the “Motion”), of General Motors 

Corporation (“GM”) and its affiliated debtors, as debtors in possession (collectively, the 

“Debtors”), pursuant to sections 105, 363, and 365 of title 11, United States Code (the 

“Bankruptcy Code”) and Rules 2002, 6004, and 6006 of the Federal Rules of Bankruptcy 

Procedure (the “Bankruptcy Rules”) for, among other things, entry of an order authorizing and 

approving (A) that certain Amended and Restated Master Sale and Purchase Agreement, dated as 

of June 26, 2009, by and among GM and its Debtor subsidiaries (collectively, the “Sellers”) and 

NGMCO, Inc., as successor in interest to Vehicle Acquisition Holdings LLC (the “Purchaser”), 

a purchaser sponsored by the United States Department of the Treasury (the “U.S. Treasury”), 

together with all related documents and agreements as well as all exhibits, schedules, and 

addenda thereto (as amended, the “MPA”), a copy of which is annexed hereto as Exhibit “A” 

(excluding the exhibits and schedules thereto); (B) the sale of the Purchased Assets1 to the 

                                                 
1 Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such terms in the 
Motion or the MPA. 
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Purchaser free and clear of liens, claims, encumbrances, and interests (other than Permitted 

Encumbrances), including rights or claims based on any successor or transferee liability; (C) the 

assumption and assignment of the Assumable Executory Contracts; (D) the establishment of 

certain Cure Amounts; and (E) the UAW Retiree Settlement Agreement (as defined below); and 

the Court having jurisdiction to consider the Motion and the relief requested therein in 

accordance with 28 U.S.C. §§ 157 and 1334 and the Standing Order M-61 Referring to 

Bankruptcy Judges for the Southern District of New York of Any and All Proceedings Under 

Title 11, dated July 10, 1984 (Ward, Acting C.J.); and consideration of the Motion and the relief 

requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being 

proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of 

the Motion having been provided in accordance with this Court’s Order, dated June 2, 2009 (the 

“Sale Procedures Order”), and it appearing that no other or further notice need be provided; 

and a hearing having been held on June 30 through July 2, 2009, to consider the relief requested 

in the Motion (the “Sale Hearing”); and upon the record of the Sale Hearing, including all 

affidavits and declarations submitted in connection therewith, and all of the proceedings had 

before the Court; and the Court having reviewed the Motion and all objections thereto (the 

“Objections”) and found and determined that the relief sought in the Motion is necessary to 

avoid immediate and irreparable harm to the Debtors and their estates, as contemplated by 

Bankruptcy Rule 6003 and is in the best interests of the Debtors, their estates and creditors, and 

other 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 
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FOUND AND DETERMINED THAT: 

A. The findings and conclusions set forth herein and in the Court’s Decision 

dated July 5, 2009 (the “Decision”) constitute the Court’s findings of fact and conclusions of law 

pursuant to Fed. R. Bankr. P. 7052, made applicable to this proceeding pursuant to Fed. R. 

Bankr. P. 9014. 

B. To the extent any of the following findings of fact or Findings of Fact in 

the Decision constitute conclusions of law, they are adopted as such.  To the extent any of the 

following conclusions of law or Conclusions of Law in the Decision constitute findings of fact, 

they are adopted as such.  

C. This Court has jurisdiction over the Motion, the MPA, and the 363 

Transaction pursuant to 28 U.S.C. §§ 157 and 1334, and this matter is a core proceeding pursuant 

to 28 U.S.C. § 157(b)(2)(A) and (N).  Venue of these cases and the Motion in this District is 

proper under 28 U.S.C. §§ 1408 and 1409. 

D. The statutory predicates for the relief sought in the Motion are sections 

105(a), 363, and 365 of the Bankruptcy Code as supplemented by Bankruptcy Rules 2002, 6004, 

and 6006. 

E. As evidenced by the affidavits and certificates of service and Publication 

Notice previously filed with the Court, in light of the exigent circumstances of these chapter 11 

cases and the wasting nature of the Purchased Assets and based on the representations of counsel 

at the Sale Procedures Hearing and the Sale Hearing, (i) proper, timely, adequate, and sufficient 

notice of the Motion, the Sale Procedures, the 363 Transaction, the procedures for assuming and 

assigning the Assumable Executory Contracts as described in the Sale Procedures Order and as 

modified herein (the “Modified Assumption and Assignment Procedures”), the UAW Retiree 

Formatted: Font: Bold
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Settlement Agreement, and the Sale Hearing have been provided in accordance with Bankruptcy 

Rules 2002(a), 6004(a), and 6006(c) and in compliance with the Sale Procedures Order; (ii) such 

notice was good and sufficient, reasonable, and appropriate under the particular circumstances of 

these chapter 11 cases, and reasonably calculated to reach and apprise all holders of liens, claims, 

encumbrances, and other interests, including rights or claims based on any successor or 

transferee liability, about the Sale Procedures, the sale of the Purchased Assets, the 363 

Transaction, and the assumption and assignment of the Assumable Executory Contracts, and to 

reach all UAW-Represented Retirees about the UAW Retiree Settlement Agreement and the 

terms of that certain Letter Agreement, dated May 29, 2009, between GM, the International 

Union, United Automobile, Aerospace and Agricultural Implement Workers of America (the 

“UAW”), and Stember, Feinstein, Doyle & Payne, LLC (the “UAW Claims Agreement”) 

relating thereto; and (iii) no other or further notice of the Motion, the 363 Transaction, the Sale 

Procedures, the Modified Assumption and Assignment Procedures, the UAW Retiree Settlement 

Agreement, the UAW Claims Agreement, and the Sale Hearing or any matters in connection 

therewith is or shall be required.  With respect to parties who may have claims against the 

Debtors, but whose identities are not reasonably ascertainable by the Debtors (including, but not 

limited to, potential contingent warranty claims against the Debtors), the Publication Notice was 

sufficient and reasonably calculated under the circumstances to reach such parties. 

F. On June 1, 2009, this Court entered the Sale Procedures Order approving 

the Sale Procedures for the Purchased Assets.  The Sale Procedures provided a full, fair, and 

reasonable opportunity for any entity to make an offer to purchase the Purchased Assets.  The 

Debtors received no bids under the Sale Procedures for the Purchased Assets.  Therefore, the 

Purchaser’s bid was designated as the Successful Bid pursuant to the Sale Procedures Order. 
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G. As demonstrated by (i) the Motion, (ii) the testimony and other evidence 

proffered or adduced at the Sale Hearing, and (iii) the representations of counsel made on the 

record at the Sale Hearing, in light of the exigent circumstances presented, (a) the Debtors have 

adequately marketed the Purchased Assets and conducted the sale process in compliance with the 

Sale Procedures Order; (b) a reasonable opportunity has been given to any interested party to 

make a higher or better offer for the Purchased Assets; (c) the consideration provided for in the 

MPA constitutes the highest or otherwise best offer for the Purchased Assets and provides fair 

and reasonable consideration for the Purchased Assets; (d) the 363 Transaction is a sale of 

deteriorating assets and the only alternative to liquidation available for the Debtors; (e) if the 363 

Transaction is not approved, the Debtors will be forced to cease operations altogether; (f) the 

failure to approve the 363 Transaction promptly will lead to systemic failure and dire 

consequences, including the loss of hundreds of thousands of auto-related jobs; (g) prompt 

approval of the 363 Transaction is the only means to preserve and maximize the value of the 

Debtors’ assets; (h) the 363 Transaction maximizes fair value for the Debtors’ parties in interest; 

(i) the Debtors are receiving fair value for the assets being sold; (j) the 363 Transaction will 

provide a greater recovery for the Debtors’ creditors than would be provided by any other 

practical available alternative, including liquidation under chapters 7 or 11 of the Bankruptcy 

Code; (k) no other entity has offered to purchase the Purchased Assets for greater economic 

value to the Debtors or their estates; (l) the consideration to be paid by the Purchaser under the 

MPA exceeds the liquidation value of the Purchased Assets; and (m) the Debtors’ determination 

that the MPA constitutes the highest or best offer for the Purchased Assets and that the 363 

Transaction represents a better alternative for the Debtors’ parties in interest than an immediate 

liquidation constitute valid and sound exercises of the Debtors’ business judgment.     
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H. The actions represented to be taken by the Sellers and the Purchaser are 

appropriate under the circumstances of these chapter 11 cases and are in the best interests of the 

Debtors, their estates and creditors, and other parties in interest. 

I. Approval of the MPA and consummation of the 363 Transaction at this 

time is in the best interests of the Debtors, their creditors, their estates, and all other parties in 

interest. 

J. The Debtors have demonstrated compelling circumstances and a good, 

sufficient, and sound business purpose and justification for the sale of the Purchased Assets 

pursuant to the 363 Transaction prior to, and outside of, a plan of reorganization and for the 

immediate approval of the MPA and the 363 Transaction because, among other things, the 

Debtors’ estates will suffer immediate and irreparable harm if the relief requested in the Motion 

is not granted on an expedited basis.  In light of the exigent circumstances of these chapter 11 

cases and the risk of deterioration in the going concern value of the Purchased Assets pending 

the 363 Transaction, time is of the essence in (i) consummating the 363 Transaction, (ii) 

preserving the viability of the Debtors’ businesses as going concerns, and (iii) minimizing the 

widespread and adverse economic consequences for the Debtors, their estates, their creditors, 

employees, the automotive industry, and the national economy that would be threatened by 

protracted proceedings in these chapter 11 cases. 

K. The consideration provided by the Purchaser pursuant to the MPA (i) is 

fair and reasonable, (ii) is the highest and best offer for the Purchased Assets, (iii) will provide a 

greater recovery to the Debtors’ estates than would be provided by any other available 

alternative, and (iv) constitutes reasonably equivalent value and fair consideration under the 

Bankruptcy Code and under the laws of the United States, any state, territory, possession, or the 

District of Columbia. 
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L. The 363 Transaction must be approved and consummated as promptly as 

practicable in order to preserve the viability of the business to which the Purchased Assets relate 

as a going concern. 

M. The MPA was not entered into and none of the Debtors, the Purchaser, or 

the Purchasers’ present or contemplated owners have entered into the MPA or propose to 

consummate the 363 Transaction for the purpose of hindering, delaying, or defrauding the 

Debtors’ present or future creditors.  None of the Debtors, the Purchaser, nor the Purchaser’s 

present or contemplated owners is entering into the MPA or proposing to consummate the 363 

Transaction fraudulently for the purpose of statutory and common law fraudulent conveyance 

and fraudulent transfer claims whether under the Bankruptcy Code or under the laws of the 

United States, any state, territory, or possession thereof, or the District of Columbia, or any other 

applicable jurisdiction with laws substantially similar to any of the foregoing. 

N. In light of the extensive prepetition negotiations culminating in the MPA, 

the Purchaser’s commitment to consummate the 363 Transaction is clear without the need to 

provide a good faith deposit.   

O. Each Debtor (i) has full corporate power and authority to execute the MPA 

and all other documents contemplated thereby, and the sale of the Purchased Assets has been 

duly and validly authorized by all necessary corporate action of each of the Debtors, (ii) has all 

of the corporate power and authority necessary to consummate the transactions contemplated by 

the MPA, (iii) has taken all corporate action necessary to authorize and approve the MPA and the 

consummation by the Debtors of the transactions contemplated thereby, and (iv) subject to entry 

of this Order, needs no consents or approvals, other than those expressly provided for in the 

MPA which may be waived by the Purchaser, to consummate such transactions. 
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P. The consummation of the 363 Transaction outside of a plan of 

reorganization pursuant to the MPA neither impermissibly restructures the rights of the Debtors’ 

creditors, allocates or distributes any of the sale proceeds, nor impermissibly dictates the terms of 

a liquidating plan of reorganization for the Debtors.  The 363 Transaction does not constitute a 

sub rosa plan of reorganization.  The 363 Transaction in no way dictates distribution of the 

Debtors’ property to creditors and does not impinge upon any chapter 11 plan that may be 

confirmed. 

Q. The MPA and the 363 Transaction were negotiated, proposed, and entered 

into by the Sellers and the Purchaser without collusion, in good faith, and from arm’s-length 

bargaining positions.  Neither the Sellers, the Purchaser, the U.S. Treasury, nor their respective 

agents, officials, personnel, representatives, and advisors, has engaged in any conduct that would 

cause or permit the MPA to be avoided under 11 U.S.C. § 363(n).   

R. The Purchaser is a newly-formed Delaware corporation that, as of the date 

of the Sale Hearing, is wholly-owned by the U.S. Treasury.  The Purchaser is a good faith 

purchaser under section 363(m) of the Bankruptcy Code and, as such, is entitled to all of the 

protections afforded thereby.   

S. Neither the Purchaser, the U.S. Treasury, nor their respective agents, 

officials, personnel, representatives, or advisors is an “insider” of any of the Debtors, as that term 

is defined in section 101(31) of the Bankruptcy Code.  

T. Upon the Closing of the 363 Transaction, the Debtors will transfer to the 

Purchaser substantially all of its assets.  In exchange, the Purchaser will provide the Debtors with 

(i) cancellation of billions of dollars in secured debt; (ii) assumption by the Purchaser of a 

portion of the Debtors’ business obligations and liabilities that the Purchaser will satisfy; and (iii) 

no less than 10% of the Common Stock of the Purchaser as of the Closing (100% of which the 
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Debtors’ retained financial advisor values at between $38 billion and $48 billion) and warrants to 

purchase an additional 15% of the Common Stock of the Purchaser as of the Closing, the 

combination of which the Debtors’ retained financial advisor values at between $7.4 billion and 

$9.8 billion (which amount, for the avoidance of doubt, does not include any amount for the 

Adjustment Shares). 

U. The Purchaser, not the Debtors, has determined its ownership composition 

and capital structure.  The Purchaser will assign ownership interests to certain parties based on 

the Purchaser’s belief that the transfer is necessary to conduct its business going forward, that the 

transfer is to attain goodwill and consumer confidence for the Purchaser and to increase the 

Purchaser’s sales after completion of the 363 Transaction.  The assignment by the Purchaser of 

ownership interests is neither a distribution of estate assets, discrimination by the Debtors on 

account of prepetition claims, nor the assignment of proceeds from the sale of the Debtors’ 

assets.  The assignment of equity to the New VEBA (as defined in the UAW Retiree Settlement 

Agreement) and 7176384 Canada Inc. is the product of separately negotiated arm’s-length 

agreements between the Purchaser and its equity holders and their respective representatives and 

advisors.  Likewise, the value that the Debtors will receive on consummation of the 363 

Transaction is the product of arm’s-length negotiations between the Debtors, the Purchaser, the 

U.S. Treasury, and their respective representatives and advisors. 

V. The U.S. Treasury and Export Development Canada (“EDC”), on behalf 

of the Governments of Canada and Ontario, have extended credit to, and acquired a security 

interest in, the assets of the Debtors as set forth in the DIP Facility and as authorized by the 

interim and final orders approving the DIP Facility (Docket Nos. 292 and 2529, respectively).  

Before entering into the DIP Facility and the Loan and Security Agreement, dated as of 

December 31, 2008 (the “Existing UST Loan Agreement”), the Secretary of the Treasury, in 
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consultation with the Chairman of the Board of Governors of the Federal Reserve System and as 

communicated to the appropriate committees of Congress, found that the extension of credit to 

the Debtors is “necessary to promote financial market stability,” and is a valid use of funds 

pursuant to the statutory authority granted to the Secretary of the Treasury under the Emergency 

Economic Stabilization Act of 2008, 12 U.S.C. §§ 5201 et seq. (“EESA”).  The U.S. Treasury’s 

extension of credit to, and resulting security interest in, the Debtors, as set forth in the DIP 

Facility and the Existing UST Loan Agreement and as authorized in the interim and final orders 

approving the DIP Facility, is a valid use of funds pursuant to EESA. 

W. The DIP Facility and the Existing UST Loan Agreement are loans and 

shall not be recharacterized.  The Court has already approved the DIP Facility.  The Existing 

UST Loan Agreement bears the undisputed hallmarks of a loan, not an equity investment.  

Among other things: 

(i) The U.S. Treasury structured its prepetition transactions with GM 
as (a) a loan, made pursuant to and governed by the Existing UST Loan Agreement, in 
addition to (b) a separate, and separately documented, equity component in the form of 
warrants; 

(ii) The Existing UST Loan Agreement has customary terms and 
covenants of a loan rather than an equity investment.  For example, the Existing UST 
Loan Agreement contains provisions for repayment and pre-payment, and provides for 
remedies in the event of a default; 

(iii) The Existing UST Loan Agreement is secured by first liens 
(subject to certain permitted encumbrances) on GM’s and the guarantors’ equity interests 
in most of their domestic subsidiaries and certain of their foreign subsidiaries (limited in 
most cases to 65% of the equity interests of the pledged foreign subsidiaries), intellectual 
property, domestic real estate (other than manufacturing plants or facilities) inventory 
that was not pledged to other lenders, and cash and cash equivalents in the United States; 

(iv) The U.S. Treasury also received junior liens on certain additional 
collateral, and thus, its claim for recovery on such collateral under the Existing UST Loan 
Agreement is, in part, junior to the claims of other creditors; 

(v) the Existing UST Loan Agreement requires the grant of security by 
its terms, as well as by separate collateral documents, including:  (a) a guaranty and 
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security agreement, (b) an equity pledge agreement, (c) mortgages and deeds of trust, and 
(d) an intellectual property pledge agreement; 

(vi) Loans under the Existing UST Loan Agreement are interest-
bearing with a rate of 3.00% over the 3-month LIBOR with a LIBOR floor of 2.00%.  
The Default Rate on this loan is 5.00% above the non-default rate. 

(vii) The U.S. Treasury always treated the loans under the Existing UST 
Loan Agreement as debt, and advances to GM under the Existing Loan Agreement were 
conditioned upon GM’s demonstration to the United States Government of a viable plan 
to regain competitiveness and repay the loans. 

(viii) The U.S. Treasury has acted as a prudent lender seeking to protect 
its investment and thus expressly conditioned its financial commitment upon GM’s 
meaningful progress toward long-term viability. 

Other secured creditors of the Debtors also clearly recognized the loans under the Existing UST 

Loan Agreement as debt by entering into intercreditor agreements with the U.S. Treasury in 

order to set forth the secured lenders’ respective prepetition priority. 

X. This Court has previously authorized the Purchaser to credit bid the 

amounts owed under both the DIP Facility and the Existing UST Loan Agreement and held the 

Purchaser’s credit bid to be, for all purposes, a “Qualified Bid” under the Sale Procedures Order. 

Y. The Debtors, the Purchaser, and the UAW, as the exclusive collective 

bargaining representative of the Debtors’ UAW-represented employees and the authorized 

representative of the persons in the Class and the Covered Group (as described in the UAW 

Retiree Settlement Agreement) (the “UAW-Represented Retirees”) under section 1114(c) of 

the Bankruptcy Code, engaged in good faith negotiations in conjunction with the 363 

Transaction regarding the funding of “retiree benefits” within the meaning of section 1114(a) of 

the Bankruptcy Code and related matters.  Conditioned upon the consummation of the 363 

Transaction and the approval of the Bankruptcy Court granted in this Order, the Purchaser and 

the UAW will enter into that certain Retiree Settlement Agreement, dated as of the Closing Date 

(the “UAW Retiree Settlement Agreement”), which is Exhibit D to the MPA, which resolves 
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issues with respect to the provision of certain retiree benefits to UAW-Represented Retirees as 

described in the UAW Retiree Settlement Agreement.  As set forth in the UAW Retiree 

Settlement Agreement, the Purchaser has agreed to make contributions of cash, stock, and 

warrants of the Purchaser to the New VEBA (as defined in the UAW Retiree Settlement 

Agreement), which will have the obligation to fund certain health and welfare benefits for the 

UAW-Represented Retirees.  The New VEBA will also be funded by the transfer of assets from 

the Existing External VEBA and the assets in the UAW Related Account of the Existing Internal 

VEBA (each as defined in the UAW Retiree Settlement Agreement).  GM and the UAW, as the 

authorized representative of the UAW-Represented Retirees, as well as the representatives for 

the class of plaintiffs in a certain class action against GM (the “Class Representatives”), 

through class counsel, Stemper, Feinstein, Doyle and Payne LLC (“Class Counsel”), negotiated 

in good faith the UAW Claims Agreement, which requires the UAW and the Class 

Representatives to take actions to effectuate the withdrawal of certain claims against the Debtors, 

among others, relating to retiree benefits in the event the 363 Transaction is consummated and 

the Bankruptcy Court approves, and the Purchaser becomes fully bound by, the UAW Retiree 

Settlement Agreement, subject to reinstatement of such claims to the extent of any adverse 

impact to the rights or benefits of UAW-Represented Retirees under the UAW Retiree 

Settlement Agreement resulting from any reversal or modification of the 363 Transaction, the 

UAW Retiree Settlement Agreement, or the approval of the Bankruptcy Court thereof, the 

foregoing as subject to the terms of, and as set forth in, the UAW Claims Agreement. 

Z. Effective as of the Closing of  the 363 Transaction, the Debtors will 

assume and assign to the Purchaser the UAW Collective Bargaining Agreement and all liabilities 

thereunder.  The Debtors, the Purchaser, the UAW and Class Representatives intend that their 

actions in connection with the UAW Retiree Settlement Agreement and related undertakings 
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incorporate the compromise of certain claims and rights and shall be deemed to satisfy the 

requirements of 29 U.S.C. § 186(c)(2). 

AA. The transfer of the Purchased Assets to the Purchaser will be a legal, valid, 

and effective transfer of the Purchased Assets and, except for the Assumed Liabilities, will vest 

the Purchaser with all right, title, and interest of the Sellers to the Purchased Assets free and clear 

of liens, claims, encumbrances, and other interests (other than Permitted Encumbrances), 

including rights or claims (for purposes of this Order, the term “claim” shall have the meaning 

ascribed to such term in section 101(5) of the Bankruptcy Code) based on any successor or 

transferee liability, including, but not limited to (i) those that purport to give to any party a right 

or option to effect any forfeiture, modification, right of first refusal, or termination of the Sellers’ 

or the Purchaser’s interest in the Purchased Assets, or any similar rights and (ii) (a) those arising 

under all mortgages, deeds of trust, security interests, conditional sale or other title retention 

agreements, pledges, liens, judgments, demands, encumbrances, rights of first refusal or charges 

of any kind or nature, if any, including, but not limited to, any restriction on the use, voting, 

transfer, receipt of income, or other exercise of any attributes of ownership and (b) all claims 

arising in any way in connection with any agreements, acts, or failures to act, of any of the 

Sellers or any of the Sellers’ predecessors or affiliates, whether known or unknown, contingent 

or otherwise, whether arising prior to or subsequent to the commencement of these chapter 11 

cases, and whether imposed by agreement, understanding, law, equity or otherwise, including, 

but not limited to, claims otherwise arising under doctrines of successor or transferee liability. 

BB. The Sellers may sell the Purchased Assets free and clear of all liens, 

claims, encumbrances, and other interests of any kind or nature whatsoever (other than Permitted 

Encumbrances), including rights or claims based on any successor or transferee liability, 

because, in each case, one or more of the standards set forth in section 363(f)(1)-(5) of the 
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Bankruptcy Code has been satisfied.  Those (i) holders of liens, claims, encumbrances, and other 

interests, including rights or claims based on any successor or transferee liability, and (ii) non-

Debtor parties to the Assumable Executory Contracts who did not object, or who withdrew their 

Objections, to the 363 Transaction or the Motion are deemed to have consented pursuant to 

section 363(f)(2) of the Bankruptcy Code.  Those (i) holders of liens, claims, and encumbrances, 

and (ii) non-Debtor parties to the Assumable Executory Contracts who did object, fall within one 

or more of the other subsections of section 363(f) of the Bankruptcy Code and, to the extent they 

have valid and enforceable liens or encumbrances, are adequately protected by having such liens 

or encumbrances, if any, attach to the proceeds of the 363 Transaction ultimately attributable to 

the property against or in which they assert a lien or encumbrance.  To the extent liens or 

encumbrances secure liabilities that are Assumed Liabilities under this Order and the MPA, no 

such liens or encumbrances shall attach to the proceeds of the 363 Transaction. 

CC. Under the MPA, GM is transferring all of its right, title, and interest in the 

Memphis, TN SPO Warehouse and the White Marsh, MD Allison Transmission Plant (the “TPC 

Property”) to the Purchaser pursuant to section 363(f) of the Bankruptcy Code free and clear of 

all liens (including, without limitation, the TPC Liens (as hereinafter defined)), claims, interests, 

and encumbrances (other than Permitted Encumbrances).  For purposes of this Order, “TPC 

Liens” shall mean and refer to any liens on the TPC Property granted or extended pursuant to the 

TPC Participation Agreement and any claims relating to that certain Second Amended and 

Restated Participation Agreement and Amendment of Other Operative Documents (the “TPC 

Participation Agreement”), dated as of June 30, 2004, among GM, as Lessee, Wilmington 

Trust Company, a Delaware corporation, not in its individual capacity except as expressly stated 

herein but solely as Owner Trustee (the “TPC Trustee”) under GM Facilities Trust No. 1999-I 

(the “TPC Trust”), as Lessor, GM, as Certificate Holder, Hannover Funding Company LLC, as 

09-50026-reg    Doc 12807-2    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit B 
   Pg 15 of 185



   
US_ACTIVE:\43085833\07\43085833_7.DOC\.  15 

CP Lender, Wells Fargo Bank Northwest, N.A., as Agent, Norddeutsche Landesbank 

Girozentrale (New York Branch), as Administrator, and Deutsche Bank, AG, New York Branch, 

HSBC Bank USA, ABN AMRO Bank N.V., Royal Bank of Canada, Bank of America, N.A., 

Citicorp USA, Inc., Merrill Lynch Bank USA, Morgan Stanley Bank, collectively, as Purchasers 

(collectively, with CP Lender, Agent and Administrator, the “TPC Lenders”), together with the 

Operative Documents (as defined in the TPC Participation Agreements (the “TPC Operative 

Documents”). 

DD. The Purchaser would not have entered into the MPA and would not 

consummate the 363 Transaction (i) if the sale of the Purchased Assets was not free and clear of 

all liens, claims, encumbrances, and other interests (other than Permitted Encumbrances), 

including rights or claims based on any successor or transferee liability or (ii) if the Purchaser 

would, or in the future could, be liable for any such liens, claims, encumbrances, and other 

interests, including rights or claims based on any successor or transferee liability (collectively, 

the “Retained Liabilities”), other than, in each case, the Assumed Liabilities.  The Purchaser 

will not consummate the 363 Transaction unless this Court expressly orders that none of the 

Purchaser, its affiliates, their present or contemplated members or shareholders (other than the 

Debtors as the holder of equity in the Purchaser), or the Purchased Assets will have any liability 

whatsoever with respect to, or be required to satisfy in any manner, whether at law or equity, or 

by payment, setoff, or otherwise, directly or indirectly, any liens, claims, encumbrances, and 

other interests, including rights or claims based on any successor or transferee liability or 

Retained Liabilities, other than as expressly provided herein or in agreements made by the 

Debtors and/or the Purchaser on the record at the Sale Hearing or in the MPA. 

EE. The Debtors have demonstrated that it is an exercise of their sound 

business judgment to assume and assign the Purchased Contracts to the Purchaser in connection 
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with the consummation of the 363 Transaction, and the assumption and assignment of the 

Purchased Contracts is in the best interests of the Debtors, their estates and creditors, and other 

parties in interest.  The Purchased Contracts being assigned to, and the liabilities being assumed 

by, the Purchaser are an integral part of the Purchased Assets being purchased by the Purchaser, 

and, accordingly, such assumption and assignment of the Purchased Contracts and liabilities are 

reasonable, enhance the value of the Debtors’ estates, and do not constitute unfair discrimination. 

FF. For the avoidance of doubt, and notwithstanding anything else in this 

Order to the contrary: 

• The Debtors are neither assuming nor assigning to the Purchaser the 
agreement to provide certain retiree medical benefits specified in (i) the 
Memorandum of Understanding Post-Retirement Medical Care, dated 
September 26, 2007, between the Company and the UAW, and (ii) the 
Settlement Agreement, dated February 21, 2008, between the Company and 
the UAW (together, the “VEBA Settlement Agreement”); 

• at the Closing, and in accordance with the MPA, the UAW Collective 
Bargaining Agreement, and all liabilities thereunder, shall be assumed by the 
Debtors and assigned to the Purchaser pursuant to section 365 of the 
Bankruptcy Code.  Assumption and assignment of the UAW Collective 
Bargaining Agreement is integral to the 363 Transaction and the MPA, are in 
the best interests of the Debtors and their estates, creditors, employees, and 
retirees, and represent the exercise of the Debtors’ sound business judgment, 
enhances the value of the Debtors’ estates, and does not constitute unfair 
discrimination; 

• the UAW, as the exclusive collective bargaining representative of employees 
of the Purchaser and the “authorized representative” of the UAW-Represented 
Retirees under section 1114(c) of the Bankruptcy Code, GM, and the 
Purchaser engaged in good faith negotiations in conjunction with the 363 
Transaction regarding the funding of retiree health benefits within the 
meaning of section 1114(a) of the Bankruptcy Code.  Conditioned upon the 
consummation of the 363 Transaction, the UAW and the Purchaser have 
entered into the UAW Retiree Settlement Agreement, which, among other 
things, provides for the financing by the Purchaser of modified retiree health 
care obligations for the Class and Covered Group (as defined in the UAW 
Retiree Settlement Agreement) through contributions by the Purchaser (as 
referenced in paragraph Y herein).  The New VEBA will also be funded by 
the transfer of the UAW Related Account from the Existing Internal VEBA 
and the assets of the Existing External VEBA to the New VEBA (each as 
defined in the UAW Retiree Settlement Agreement).  The Debtors, the 
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Purchaser, and the UAW specifically intend that their actions in connection 
with the UAW Retiree Settlement Agreement and related undertakings 
incorporate the compromise of certain claims and rights and shall be deemed 
to satisfy the requirements of 29 U.S.C. § 186(c)(2); 

• the Debtors’ sponsorship of the Existing Internal VEBA (as defined in the 
UAW Retiree Settlement Agreement) shall be transferred to the Purchaser 
under the MPA. 

GG. The Debtors have (i) cured and/or provided adequate assurance of cure 

(through the Purchaser) of any default existing prior to the date hereof under any of the 

Purchased Contracts that have been designated by the Purchaser for assumption and assignment 

under the MPA, within the meaning of section 365(b)(1)(A) of the Bankruptcy Code, and (ii) 

provided compensation or adequate assurance of compensation through the Purchaser to any 

party for any actual pecuniary loss to such party resulting from a default prior to the date hereof 

under any of the Purchased Contracts, within the meaning of section 365(b)(1)(B) of the 

Bankruptcy Code, and the Purchaser has provided adequate assurance of future performance 

under the Purchased Contracts, within the meaning of section 365(b)(1)(C) of the Bankruptcy 

Code.  The Modified Assumption and Assignment Procedures are fair, appropriate, and effective 

and, upon the payment by the Purchaser of all Cure Amounts (as hereinafter defined) and 

approval of the assumption and assignment for a particular Purchased Contract thereunder, the 

Debtors shall be forever released from any and all liability under the Purchased Contracts. 

HH. The Debtors are the sole and lawful owners of the Purchased Assets, and 

no other person has any ownership right, title, or interest therein.  The Debtors’ non-Debtor 

Affiliates have acknowledged and agreed to the 363 Transaction and, as required by, and in 

accordance with, the MPA and the Transition Services Agreement, transferred any legal, 

equitable, or beneficial right, title, or interest they may have in or to the Purchased Assets to the 

Purchaser. 
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II. The Debtors currently maintain certain privacy policies that govern the use 

of “personally identifiable information” (as defined in section 101(41A) of the Bankruptcy Code) 

in conducting their business operations.  The 363 Transaction may contemplate the transfer of 

certain personally identifiable information to the Purchaser in a manner that may not be 

consistent with certain aspects of their existing privacy policies.  Accordingly, on June 2, 2009, 

the Court directed the U.S. Trustee to promptly appoint a consumer privacy ombudsman in 

accordance with section 332 of the Bankruptcy Code, and such ombudsman was appointed on 

June 10, 2009.  The Privacy Ombudsman is a disinterested person as required by section 332(a) 

of the Bankruptcy Code.  The Privacy Ombudsman filed his report with the Court on July 1, 

2009 (Docket No. 2873) (the “Ombudsman Report”) and presented his report at the Sale 

Hearing, and the Ombudsman Report has been reviewed and considered by the Court.  The Court 

has given due consideration to the facts, including the exigent circumstances surrounding the 

conditions of the sale of personally identifiable information in connection with the 363 

Transaction.  No showing has been made that the sale of personally identifiable information in 

connection with the 363 Transaction in accordance with the provisions of this Order violates 

applicable nonbankruptcy law, and the Court concludes that such sale is appropriate in 

conjunction with the 363 Transaction. 

JJ. Pursuant to Section 6.7(a) of the MPA, GM offered Wind-Down 

Agreements and Deferred Termination Agreements (collectively, the “Deferred Termination 

Agreements”) in forms prescribed by the MPA to franchised motor vehicle dealers, including 

dealers authorized to sell and service vehicles marketed under the Pontiac brand (which is being 

discontinued), dealers authorized to sell and service vehicles marketed under the Hummer, 

Saturn and Saab brands (which may or may not be discontinued depending on whether the 

brands are sold to third parties) and dealers authorized to sell and service vehicles marketed 
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under brands which will be continued by the Purchaser.  The Deferred Termination Agreements 

were offered as an alternative to rejection of the existing Dealer Sales and Service Agreements of 

these dealers pursuant to section 365 of the Bankruptcy Code and provide substantial additional 

benefits to dealers which enter into such agreements.  Approximately 99% of the dealers offered 

Deferred Termination Agreements accepted and executed those agreements and did so for good 

and sufficient consideration.   

KK. Pursuant to Section 6.7(b) of the MPA, GM offered Participation 

Agreements in the form prescribed by the MPA to dealers identified as candidates for a long 

term relationship with the Purchaser.  The Participation Agreements provide substantial benefits 

to accepting dealers, as they grant the opportunity for such dealers to enter into a potentially 

valuable relationship with the Purchaser as a component of a reduced and more efficient dealer 

network.  Approximately 99% of the dealers offered Participation Agreements accepted and 

executed those agreements. 

LL. This Order constitutes approval of the UAW Retiree Settlement 

Agreement and the compromise and settlement embodied therein.  

MM. This Order constitutes a final order within the meaning of 28 U.S.C. § 

158(a).  Consistent with Bankruptcy Rules 6004(h) and 6006(d), the Court expressly finds that 

there is no just reason for delay in the implementation of this Order to the full extent to which 

those rules provide, but that its Order should not become effective instantaneously.  Thus the 

Court will shorten, but not wholly eliminate, the periods set forth in Fed.R.Bankr.P. 6004(h) and 

6006, and expressly directs entry of judgment as set forth in accordance with the provisions of 

Paragraph 70 below.  

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND 

DECREED THAT: 

Deleted: Notwithstanding 

Deleted: herein
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General Provisions 

1. The Motion is granted as provided herein, and entry into and performance 

under, and in respect of, the MPA and the 363 Transaction is approved. 

2. All Objections to the Motion or the relief requested therein that have not 

been withdrawn, waived, settled, or resolved, and all reservation of rights included in such 

Objections, are overruled on the merits other than a continuing Objection (each a “Limited 

Contract Objection”) that does not contest or challenge the merits of the 363 Transaction and 

that is limited to (a) contesting a particular Cure Amount(s) (a “Cure Objection”), (b) 

determining whether a particular Assumable Executory Contract is an executory contract that 

may be assumed and/or assigned under section 365 of the Bankruptcy Code, and/or (c) 

challenging, as to a particular Assumable Executory Contract, whether the Debtors have 

assumed, or are attempting to assume, such contract in its entirety or whether the Debtors are 

seeking to assume only part of such contract.  A Limited Contract Objection shall include, until 

resolved, a dispute regarding any Cure Amount that is subject to resolution by the Bankruptcy 

Court , or pursuant to the dispute resolution procedures established by the Sale Procedures Order 

or pursuant to agreement of the parties, including agreements under which an objection to the 

Cure Amount was withdrawn in connection with a reservation of rights under such dispute 

resolution procedures.  Limited Contract Objections shall not constitute objections to the 363 

Transaction, and to the extent such Limited Contract Objections remain continuing objections to 

be resolved before the Court, the hearing to consider each such Limited Contract Objection shall 

be adjourned toAugust 3, 2009 at 9:00a.m. (the “Limited Contract Objection Hearing”).  

Within two (2) business days of the entry of this Order, the Debtors shall serve upon each of the 

counterparties to the remaining Limited Contract Objections a notice of the Limited Contract 

Objection Hearing.  The Debtors or any party that withdraws, or has withdrawn, a Limited 

Deleted:  July __

Deleted: __:__ _.
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Contract Objection without prejudice shall have the right, unless it has agreed otherwise, to 

schedule the hearing to consider a Limited Contract Objection on not less than fifteen (15) days 

notice to the Debtors, the counterparties to the subject Assumable Executory Contracts, the 

Purchaser, and the Creditors’ Committee, or within such other time as otherwise may be agreed 

by the parties.  

Approval of the MPA 

3. The MPA, all transactions contemplated thereby, and all the terms and 

conditions thereof (subject to any modifications contained herein) are approved.  If there is any 

conflict between the MPA, the Sale Procedures Order, and this Order, this Order shall govern. 

4. Pursuant to sections 105, 363, and 365 of the Bankruptcy Code, the 

Debtors are authorized to perform their obligations under, and comply with the terms of, the 

MPA and consummate the 363 Transaction pursuant to, and in accordance with, the terms and 

provisions of the MPA and this Order. 

5. The Debtors are authorized and directed to execute and deliver, and 

empowered to perform under, consummate, and implement, the MPA, together with all 

additional instruments and documents that the Sellers or the Purchaser deem necessary or 

appropriate to implement the MPA and effectuate the 363 Transaction, and to take all further 

actions as may reasonably be required by the Purchaser for the purpose of assigning, transferring, 

granting, conveying, and conferring to the Purchaser or reducing to possession the Purchased 

Assets or as may be necessary or appropriate to the performance of the obligations as 

contemplated by the MPA.  

6. This Order and the MPA shall be binding in all respects upon the Debtors, 

their affiliates, all known and unknown creditors of, and holders of equity security interests in, 

any Debtor, including any holders of liens, claims, encumbrances, or other interests, including 
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rights or claims based on any successor or transferee liability, all non-Debtor parties to the 

Assumable Executory Contracts, all successors and assigns of the Purchaser, each Seller and 

their Affiliates and subsidiaries, the Purchased Assets, all interested parties, their successors and 

assigns, and any trustees appointed in the Debtors’ chapter 11 cases or upon a conversion of any 

of such cases to cases under chapter 7 of the Bankruptcy Code and shall not be subject to 

rejection.  Nothing contained in any chapter 11 plan confirmed in any of the Debtors’ chapter 11 

cases or the order confirming any such chapter 11 plan shall conflict with or derogate from the 

provisions of the MPA or this Order. 

Transfer of Purchased Assets Free and Clear 

7. Except for the Assumed Liabilities, pursuant to sections 105(a) and 363(f) 

of the Bankruptcy Code, the Purchased Assets shall be transferred to the Purchaser in accordance 

with the MPA, and, upon the Closing, shall be free and clear of all liens, claims, encumbrances, 

and other interests of any kind or nature whatsoever (other than Permitted Encumbrances), 

including rights or claims based on any successor or transferee liability, and all such liens, 

claims, encumbrances, and other interests, including rights or claims based on any successor or 

transferee liability, shall attach to the net proceeds of the 363 Transaction in the order of their 

priority, with the same validity, force, and effect that they now have as against the Purchased 

Assets, subject to any claims and defenses a Seller or any other party in interest may possess 

with respect thereto.   

8. Except as expressly permitted or otherwise specifically provided by the 

MPA or this Order, all persons and entities, including, but not limited to, all debt security 

holders, equity security holders, governmental, tax, and regulatory authorities, lenders, trade 

creditors, dealers, employees, litigation claimants, and other creditors, holding liens, claims, 

encumbrances, and other interests of any kind or nature whatsoever, including rights or claims 
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based on any successor or transferee liability, against or in a Seller or the Purchased Assets 

(whether legal or equitable, secured or unsecured, matured or unmatured, contingent or 

noncontingent, senior or subordinated), arising under or out of, in connection with, or in any way 

relating to, the Sellers, the Purchased Assets, the operation of the Purchased Assets prior to the 

Closing, or the 363 Transaction, are forever barred, estopped, and permanently enjoined (with 

respect to future claims or demands based on exposure to asbestos, to the fullest extent 

constitutionally permissible) from asserting against the Purchaser, its successors or assigns, its 

property, or the Purchased Assets, such persons’ or entities’ liens, claims, encumbrances, and 

other interests, including rights or claims based on any successor or transferee liability. 

9. This Order (a) shall be effective as a determination that, as of the Closing, 

(i) no claims other than Assumed Liabilities, will be assertable against the Purchaser, its 

affiliates, their present or contemplated members or shareholders, successors, or assigns, or any 

of their respective assets (including the Purchased Assets); (ii) the Purchased Assets shall have 

been transferred to the Purchaser free and clear of all claims (other than Permitted 

Encumbrances); and (iii) the conveyances described herein have been effected; and (b) is and 

shall be binding upon and govern the acts of all entities, including, without limitation, all filing 

agents, filing officers, title agents, title companies, recorders of mortgages, recorders of deeds, 

registrars of deeds, registrars of patents, trademarks, or other intellectual property, administrative 

agencies, governmental departments, secretaries of state, federal and local officials, and all other 

persons and entities who may be required by operation of law, the duties of their office, or 

contract, to accept, file, register, or otherwise record or release any documents or instruments, or 

who may be required to report or insure any title or state of title in or to any lease; and each of 

the foregoing persons and entities is directed to accept for filing any and all of the documents 
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and instruments necessary and appropriate to consummate the transactions contemplated by the 

MPA. 

10. The transfer of the Purchased Assets to the Purchaser pursuant to the MPA 

constitutes a legal, valid, and effective transfer of the Purchased Assets and shall vest the 

Purchaser with all right, title, and interest of the Sellers in and to the Purchased Assets free and 

clear of all liens, claims, encumbrances, and other interests of any kind or nature whatsoever 

(other than Permitted Encumbrances), including rights or claims based on any successor or 

transferee liability, other than the Assumed Liabilities. 

11. On the Closing of the 363 Transaction, each of the Sellers’ creditors and 

any other holder of a lien, claim, encumbrance, or other interest, is authorized and directed to 

execute such documents and take all other actions as may be necessary to release its lien, claim, 

encumbrance (other than Permitted Encumbrances), or other interest in the Purchased Assets, if 

any, as such lien, claim, encumbrance, or other interest may have been recorded or may 

otherwise exist. 

12. If any person or entity that has filed financing statements, mortgages, 

mechanic’s liens, lis pendens, or other documents or agreements evidencing a lien, claim, 

encumbrance, or other interest in the Sellers or the Purchased Assets (other than Permitted 

Encumbrances) shall not have delivered to the Sellers prior to the Closing, in proper form for 

filing and executed by the appropriate parties, termination statements, instruments of satisfaction, 

releases of all liens, claims, encumbrances, or other interests, which the person or entity has with 

respect to the Sellers or the Purchased Assets or otherwise, then (a) the Sellers are authorized and 

directed to execute and file such statements, instruments, releases, and other documents on 

behalf of the person or entity with respect to the Sellers or the Purchased Assets, and (b) the 

Purchaser is authorized to file, register, or otherwise record a certified copy of this Order, which 
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shall constitute conclusive evidence of the release of all liens, claims, encumbrances, and other 

interests of any kind or nature whatsoever in the Sellers or the Purchased Assets. 

13. All persons or entities in possession of any of the Purchased Assets are 

directed to surrender possession of such Purchased Assets to the Purchaser or its respective 

designees at the time of Closing of the 363 Transaction. 

14. Following the Closing of the 363 Transaction, no holder of any lien, 

claim, encumbrance, or other interest (other than Permitted Encumbrances) shall interfere with 

the Purchaser’s title to, or use and enjoyment of, the Purchased Assets based on, or related to, 

any such lien, claim, encumbrance, or other interest, or based on any actions the Debtors may 

take in their chapter 11 cases. 

15. All persons and entities are prohibited and enjoined from taking any action 

to adversely affect or interfere with the ability of the Debtors to transfer the Purchased Assets to 

the Purchaser in accordance with the MPA and this Order; provided, however, that the foregoing 

restriction shall not prevent any person or entity from appealing this Order or opposing any 

appeal of this Order. 

16. To the extent provided by section 525 of the Bankruptcy Code, no 

governmental unit may deny, revoke, suspend, or refuse to renew any permit, license, or similar 

grant relating to the operation of the Purchased Assets sold, transferred, or conveyed to the 

Purchaser on account of the filing or pendency of these chapter 11 cases or the consummation of 

the 363 Transaction contemplated by the MPA. 

17. From and after the Closing, the Purchaser shall comply with the 

certification, reporting, and recall requirements of the National Traffic and Motor Vehicle Safety 

Act, as amended and recodified, including by the Transportation Recall Enhancement, 

Accountability and Documentation Act, the Clean Air Act, the California Health and Safety 
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Code, and similar Laws, in each case, to the extent applicable in respect of motor vehicles, 

vehicles, motor vehicle equipment, and vehicle parts manufactured or distributed by the Sellers 

prior to the Closing.  

18. Notwithstanding anything to the contrary in this Order or the MPA, (a) 

any Purchased Asset that is subject to any mechanic’s, materialman’s, laborer’s, workmen’s, 

repairman’s, carrier’s liens and other similar Encumbrances arising by operation of law or statute 

in the Ordinary Course of Business for amounts that are not delinquent or that are being 

contested in good faith by appropriate proceedings, or any lien for Taxes, the validity or amount 

of which is being contested in good faith by appropriate proceedings, and statutory liens for 

current Taxes not yet due, payable, or delinquent (or which may be paid without interest or 

penalties) shall continue to be subject to such lien after the Closing Date if and to the extent that 

such lien (i) is valid, perfected and enforceable as of the Commencement Date (or becomes 

valid, perfected and enforceable after the Commencement Date as permitted by section 546(b) or 

362(b)(18) of the Bankruptcy Code), (ii) could not be avoided by any Debtor under sections 544 

to 549, inclusive, of the Bankruptcy Code or otherwise, were the Closing not to occur; and (iii) 

the Purchased Asset subject to such lien could not be sold free and clear of such lien under 

applicable non-bankruptcy law, and (b) any Liability as of the Closing Date that is secured by a 

lien described in clause (a) above (such lien, a “Continuing Lien”) that is not otherwise an 

Assumed Liability shall constitute an Assumed Liability with respect to which there shall be no 

recourse to the Purchaser or any property of the Purchaser other than recourse to the property 

subject to such Continuing Lien. The Purchased Assets are sold free and clear of any reclamation 

rights, provided, however, that nothing, in this Order or the MPA shall in any way impair the 

right of any claimant against the Debtors with respect to any alleged reclamation right to the 

extent such reclamation right is not subject to the prior rights of a holder of a security interest in 
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the goods or proceeds with respect to which such reclamation right is alleged, or impair the 

ability of a claimant to seek adequate protection against the Debtors with respect to any such 

alleged reclamation right. Further, nothing in this Order or the MPA shall prejudice any rights, 

defenses, objections or counterclaims that the Debtors, the Purchaser, the U.S. Treasury, EDC, 

the Creditors’ Committee or any other party in interest may have with respect to the validity or 

priority of such asserted liens or rights, or with respect to any claim for adequate protection. 

Approval of the UAW Retiree Settlement Agreement 

19. The UAW Retiree Settlement Agreement, the transactions contemplated 

therein, and the terms and conditions thereof, are fair, reasonable, and in the best interests of the 

retirees, and are approved.  The Debtors, the Purchaser, and the UAW are authorized and 

directed to perform their obligations under, or in connection with, the implementation of the 

UAW Retiree Settlement Agreement and to comply with the terms of the UAW Retiree 

Settlement Agreement, including the obligation of the Purchaser to reimburse the UAW for 

certain expenses relating to the 363 Transaction and the transition to the New VEBA 

arrangements.  The amendments to the Trust Agreement (as defined in the UAW Retiree 

Settlement Agreement) set forth on Exhibit E to the UAW Retiree Settlement Agreement, are 

approved, and the Trust Agreement is reformed accordingly. 

20. In accordance with the terms of the UAW Retiree Settlement Agreement, 

(I) as of the Closing, there shall be no requirement to amend the Pension Plan as set forth in 

section 15 of the Henry II Settlement (as such terms are defined in the UAW Retiree Settlement 

Agreement); (II) on the later of December 31, 2009, or the Closing of the 363 Transaction (the 

“Implementation Date”), (i) the committee and the trustees of the Existing External VEBA (as 

defined in the UAW Retiree Settlement Agreement) are directed to transfer to the New VEBA all 

assets and liabilities of the Existing External VEBA and to terminate the Existing External 
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VEBA within fifteen (15) days thereafter, as provided under Section 12.C of the UAW Retiree 

Settlement Agreement, (ii) the trustee of the Existing Internal VEBA is directed to transfer to the 

New VEBA the UAW Related Account’s share of assets in the Existing Internal VEBA within 

ten (10) business days thereafter as provided in Section 12.B of the UAW Retiree Settlement 

Agreement, and, upon the completion of such transfer, the Existing Internal VEBA shall be 

deemed to be amended to terminate participation and coverage regarding Retiree Medical 

Benefits for the Class and the Covered Group, effective as of the Implementation Date (each as 

defined in the UAW Retiree Settlement Agreement); and (III) all obligations of the Purchaser 

and the Sellers to provide Retiree Medical Benefits to members of the Class and Covered Group 

shall be governed by the UAW Retiree Settlement Agreement, and, in accordance with section 

5.D of the UAW Retiree Settlement Agreement, all provisions of the Purchaser’s Plan relating to 

Retiree Medical Benefits for the Class and/or the Covered Group shall terminate as of the 

Implementation Date or otherwise be amended so as to be consistent with the UAW Retiree 

Settlement Agreement (as each term is defined in the UAW Retiree Settlement Agreement), and 

the Purchaser shall not thereafter have any such obligations as set forth in Section 5.D of the 

UAW Retiree Settlement Agreement.   

Approval of GM’s Assumption of the UAW Claims Agreement 

21. Pursuant to section 365 of the Bankruptcy Code, GM’s assumption of the 

UAW Claims Agreement is approved, and GM, the UAW, and the Class Representatives are 

authorized and directed to perform their obligations under, or in connection with, the 

implementation of the UAW Claims Agreement and comply with the terms of the UAW Claims 

Agreement.  
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Assumption and Assignment to the Purchaser of Assumable Executory Contracts 

22. Pursuant to sections 105(a), 363, and  365 of the Bankruptcy Code and 

subject to and conditioned upon (a) the Closing of the 363 Transaction, (b) the occurrence of the 

Assumption Effective Date, and (c) the resolution of any relevant Limited Contract Objections, 

other than a Cure Objection, by order of this Court overruling such objection or upon agreement 

of the parties, the Debtors’ assumption and assignment to the Purchaser of each Assumable 

Executory Contract (including, without limitation, for purposes of this paragraph 22) the UAW 

Collective Bargaining Agreement) is approved, and the requirements of section 365(b)(1) of the 

Bankruptcy Code with respect thereto are deemed satisfied.  

23. The Debtors are authorized and directed in accordance with sections 

105(a) and 365 of the Bankruptcy Code to (i) assume and assign to the Purchaser, effective as of 

the Assumption Effective Date, as provided by, and in accordance with, the Sale Procedures 

Order, the Modified Assumption and Assignment Procedures, and the MPA, those Assumable 

Executory Contracts that have been designated by the Purchaser for assumption pursuant to 

sections 6.6 and 6.31 of the MPA and that are not subject to a Limited Contract Objection other 

than a Cure Objection, free and clear of all liens, claims, encumbrances, or other interests of any 

kind or nature whatsoever (other than Permitted Encumbrances), including rights or claims based 

on any successor or transferee liability, other than the Assumed Liabilities, and (ii) execute and 

deliver to the Purchaser such documents or other instruments as the Purchaser reasonably deems 

may be necessary to assign and transfer such Assumable Executory Contracts and Assumed 

Liabilities to the Purchaser.  The Purchaser shall Promptly Pay (as defined below) the following 

(the “Cure Amount”):  (a) all amounts due under such Assumable Executory Contract as of the 

Commencement Date as reflected on the website established by the Debtors (the “Contract 

Website”), which is referenced and is accessible as set forth in the Assumption and Assignment 
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Notice or as otherwise agreed to in writing by an authorized officer of the parties (for this 

purpose only, Susanna Webber shall be deemed an authorized officer of the Debtors) (the 

“Prepetition Cure Amount”), less amounts, if any, paid after the Commencement Date on 

account of the Prepetition Cure Amount (such net amount, the “Net Prepetition Cure 

Amount”), plus (b) any such amount past due and owing as of the Assumption Effective Date, as 

required under the Modified Assumption and Assignment Procedures, exclusive of the Net 

Prepetition Cure Amount.  For the avoidance of doubt, all of the Debtors’ rights to assert credits, 

chargebacks, setoffs, rebates, and other claims under the Purchased Contracts are purchased by 

and assigned to the Purchaser as of the Assumption Effective Date.  As used herein, “Promptly 

Pay” means (i) with respect to any Cure Amount (or portion thereof, if any) which is undisputed, 

payment as soon as reasonably practicable, but not later than five (5) business days after the 

Assumption Effective Date, and (ii) with respect to any Cure Amount (or portion thereof, if any) 

which is disputed, payment as soon as reasonably practicable, but not later than five (5) business 

days after such dispute is resolved or such later date upon agreement of the parties and, in the 

event Bankruptcy Court approval is required, upon entry of a final order of the Bankruptcy 

Court.  On and after the Assumption Effective Date, the Purchaser shall (i) perform any 

nonmonetary defaults that are required under section 365(b) of the Bankruptcy Code; provided 

that such defaults are undisputed or directed by this Court and are timely asserted under the 

Modified Assumption and Assignment Procedures, and (ii) pay all undisputed obligations and 

perform all obligations that arise or come due under each Assumable Executory Contract in the 

ordinary course.  Notwithstanding any provision in this Order to the contrary, the Purchaser shall 

not be obligated to pay any Cure Amount or any other amount due with respect to any 

Assumable Executory Contract before such amount becomes due and payable under the 

applicable payment terms of such Contract. 

09-50026-reg    Doc 12807-2    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit B 
   Pg 31 of 185



   
US_ACTIVE:\43085833\07\43085833_7.DOC\.  31 

24. The Debtors shall make available a writing, acknowledged by the 

Purchaser, of the assumption and assignment of an Assumable Executory Contract and the 

effective date of such assignment (which may be a printable acknowledgment of assignment on 

the Contract Website).  The Assumable Executory Contracts shall be transferred and assigned to, 

pursuant to the Sale Procedures Order and the MPA, and thereafter remain in full force and 

effect for the benefit of, the Purchaser, notwithstanding any provision in any such Assumable 

Executory Contract (including those of the type described in sections 365(b)(2), (e)(1), and (f) of 

the Bankruptcy Code) that prohibits, restricts, or conditions such assignment or transfer and, 

pursuant to section 365(k) of the Bankruptcy Code, the Sellers shall be relieved from any further 

liability with respect to the Assumable Executory Contracts after such assumption and 

assignment to the Purchaser.  Except as may be contested in a Limited Contract Objection, each 

Assumable Executory Contract is an executory contract or unexpired lease under section 365 of 

the Bankruptcy Code and the Debtors may assume each of their respective Assumable Executory 

Contracts in accordance with section 365 of the Bankruptcy Code.  Except as may be contested 

in a Limited Contract Objection other than a Cure Objection, the Debtors may assign each 

Assumable Executory Contract in accordance with sections 363 and 365 of the Bankruptcy 

Code, and any provisions in any Assumable Executory Contract that prohibit or condition the 

assignment of such Assumable Executory Contract or terminate, recapture, impose any penalty, 

condition renewal or extension, or modify any term or condition upon the assignment of such 

Assumable Executory Contract, constitute unenforceable antiassignment provisions which are 

void and of no force and effect in connection with the transactions contemplated hereunder.  All 

other requirements and conditions under sections 363 and 365 of the Bankruptcy Code for the 

assumption by the Debtors and assignment to the Purchaser of each Assumable Executory 

Contract have been satisfied, and, pursuant to section 365(k) of the Bankruptcy Code, the 
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Debtors are hereby relieved from any further liability with respect to the Assumable Executory 

Contracts, including, without limitation, in connection with the payment of any Cure Amounts 

related thereto which shall be paid by the Purchaser.  At such time as provided in the Sale 

Procedures Order and the MPA, in accordance with sections 363 and 365 of the Bankruptcy 

Code, the Purchaser shall be fully and irrevocably vested in all right, title, and interest of each 

Purchased Contract.  With respect to leases of personal property that are true leases and not 

subject to recharacterization, nothing in this Order or the MPA shall transfer to the Purchaser an 

ownership interest in any leased property not owned by a Debtor.  Any portion of any of the 

Debtors’ unexpired leases of nonresidential real property that purport to permit the respective 

landlords thereunder to cancel the remaining term of any such leases if the Sellers discontinue 

their use or operation of the Leased Real Property are void and of no force and effect and shall 

not be enforceable against the Purchaser, its assignees and sublessees, and the landlords under 

such leases shall not have the right to cancel or otherwise modify such leases or increase the rent, 

assert any Claim, or impose any penalty by reason of such discontinuation, the Sellers’ cessation 

of operations, the assignment of such leases to the Purchaser, or the interruption of business 

activities at any of the leased premises.   

25. Except in connection with any ongoing Limited Contract Objection, each 

non-Debtor party to an Assumable Executory Contract is forever barred, estopped, and 

permanently enjoined from (a) asserting against the Debtors or the Purchaser, their successors or 

assigns, or their respective property, any default arising prior to, or existing as of, the 

Commencement Date, or, against the Purchaser, any counterclaim, defense, or setoff (other than 

defenses interposed in connection with, or related to, credits, chargebacks, setoffs, rebates, and 

other claims asserted by the Sellers or the Purchaser in its capacity as assignee), or other claim 

asserted or assertable against the Sellers and (b) imposing or charging against the Debtors, the 
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Purchaser, or its Affiliates any rent accelerations, assignment fees, increases, or any other fees as 

a result of the Sellers’ assumption and assignment to the Purchaser of the Assumable Executory 

Contracts.  The validity of such assumption and assignment of the Assumable Executory 

Contracts shall not be affected by any dispute between the Sellers and any non-Debtor party to 

an Assumable Executory Contract.   

26. Except as expressly provided in the MPA or this Order, after the Closing, 

the Debtors and their estates shall have no further liabilities or obligations with respect to any 

Assumed Liabilities other than certain Cure Amounts as provided in the MPA, and all holders of 

such claims are forever barred and estopped from asserting such claims against the Debtors, their 

successors or assigns, and their estates.  

27. The failure of the Sellers or the Purchaser to enforce at any time one or 

more terms or conditions of any Assumable Executory Contract shall not be a waiver of such 

terms or conditions, or of the Sellers’ and the Purchaser’s rights to enforce every term and 

condition of the Assumable Executory Contracts.  

28. The authority hereunder for the Debtors to assume and assign an 

Assumable Executory Contract to the Purchaser includes the authority to assume and assign an 

Assumable Executory Contract, as amended. 

29. Upon the assumption by a Debtor and the assignment to the Purchaser of 

any Assumable Executory Contract and the payment of the Cure Amount in full, all defaults 

under the Assumable Executory Contract shall be deemed to have been cured, and any 

counterparty to such Assumable Executory Contract shall be prohibited from exercising any 

rights or remedies against any Debtor or non-Debtor party to such Assumable Executory 

Contract based on an asserted default that occurred on, prior to, or as a result of, the Closing, 

including the type of default specified in section 365(b)(1)(A) of the Bankruptcy Code. 
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30. The assignments of each of the Assumable Executory Contracts are made 

in good faith under sections 363(b) and (m) of the Bankruptcy Code.  

31. Entry by GM into the Deferred Termination Agreements with accepting 

dealers is hereby approved.  Executed Deferred Termination Agreements represent valid and 

binding contracts, enforceable in accordance with their terms.   

32. Entry by GM into the Participation Agreements with accepting dealers is 

hereby approved and the offer by GM of entry into the Participation Agreements and entry into 

the Participation Agreements was appropriate and not the product of coercion.  The Court makes 

no finding as to whether any specific provision of any Participation Agreement governing the 

obligations of Purchaser and its dealers is enforceable under applicable provisions of state law.  

Any disputes that may arise under the Participation Agreements shall be adjudicated on a case by 

case basis in an appropriate forum other than this Court. 

33. Nothing contained in the preceding two paragraphs shall impact the 

authority of any state or of the federal government to regulate Purchaser subsequent to the 

Closing. 

34. Notwithstanding any other provision in the MPA or this Order, no 

assignment of any rights and interests of the Debtors in any federal license issued by the Federal 

Communications Commission (“FCC”) shall take place prior to the issuance of FCC regulatory 

approval for such assignment pursuant to the Communications Act of 1934, and the rules and 

regulations promulgated thereunder. 

TPC Property 

35. The TPC Participation Agreement and the other TPC Operative 

Documents are financing transactions secured to the extent of the TPC Value (as hereinafter 

defined) and shall be Retained Liabilities. 
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36. As a result of the Debtors’ interests in the TPC Property being transferred 

to the Purchaser free and clear of all liens, claims, interests, and encumbrances (other than 

Permitted Encumbrances), including, without limitation, the TPC Lenders’ Liens and Claims, 

pursuant to section 363(e) of the Bankruptcy Code, the TPC Lenders shall have an allowed 

secured claim in a total amount equal to the fair market value of the TPC Property on the 

Commencement Date under section 506 of the Bankruptcy Code (the “TPC Value”), as 

determined at a valuation hearing conducted by this Court or by mutual agreement of the 

Debtors, the Purchaser, and the TPC Lenders (such claim, the “TPC Secured Claim”).  Either 

the Debtors, the Purchaser, the TPC Lenders, or the Creditors’ Committee may file a motion with 

this Court to determine the TPC Value on twenty (20) days notice.  

37. Pursuant to sections 361 and 363(e) of the Bankruptcy Code, as adequate 

protection for the TPC Secured Claim and for the sole benefit of the TPC Lenders, at the Closing 

or as soon as commercially practicable thereafter, but in any event not later than five (5) business 

days after the Closing, the Purchaser shall place $90,700,000 (the “TPC Escrow Amount”) in 

cash into an interest-bearing escrow account (the “TPC Escrow Account”) at a financial 

institution selected by the Purchaser and acceptable to the other parties (the “Escrow Bank”).  

Interest earned on the TPC Escrow Amount from the date of deposit through the date of the 

disposition of the proceeds of such account (the “TPC Escrow Interest”) will follow principal, 

such that interest earned on the amount of cash deposited into the TPC Escrow Account equal to 

the TPC Value shall be paid to the TPC Lenders and interest earned on the balance of the TPC 

Escrow Amount shall be paid to the Purchaser.  

38. Promptly after the determination of the TPC Value, an amount of cash 

equal to the TPC Secured Claim plus the TPC Lenders’ pro rata share of the TPC Escrow 

Interest shall be released from the TPC Escrow Account and paid to the TPC Lenders (the “TPC 
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Payment”) without further order of this Court.  If the TPC Value is less than $90,700,000, the 

TPC Lenders shall have, in addition to the TPC Secured Claim, an aggregate allowed unsecured 

claim against GM’s estate equal to the lesser of (i) $45,000,000 and (ii) the difference between 

$90,700,000 and the TPC Value (the “TPC Unsecured Claim”). 

39. If the TPC Value exceeds $90,700,000, the TPC Lenders shall be entitled 

to assert a secured claim against GM’s estate to the extent the TPC Lenders would have an 

allowed claim for such excess under section 506 of the Bankruptcy Code (the “TPC Excess 

Secured Claim”); provided, however, that any TPC Excess Secured Claim shall be paid from the 

consideration of the 363 Transaction as a secured claim thereon and shall not be payable from 

the proceeds of the Wind-Down Facility; and provided further, however, that the Debtors, the 

Creditors’ Committee, and all parties in interest shall have the right to contest the allowance and 

amount of the TPC Excess Secured Claim under section 506 of the Bankruptcy Code (other than 

to contest the TPC Value as previously determined by the Court).  All parties’ rights and 

arguments respecting the determination of the TPC Secured Claim are reserved; provided, 

however, that in consideration of the settlement contained in these paragraphs, the TPC Lenders 

waive any legal argument that the TPC Lenders are entitled to a secured claim equal to the face 

amount of their claim under section 363(f)(3) or any other provision of the Bankruptcy Code 

solely as a matter of law, including, without limitation, on the grounds that the Debtors are 

required to pay the full face amount of the TPC Lenders’ secured claims in order to transfer, or 

as a result of the transfer of, the TPC Property to the Purchaser.  After the TPC Payment is made, 

any funds remaining in the TPC Escrow Account plus the Purchasers’ pro rata share of the TPC 

Escrow Interest shall be released and paid to the Purchaser without further order of this Court.  

Upon the receipt of the TPC Payment by the TPC Lenders, other than any right to payment from 

GM on account of the TPC Unsecured Claim and the TPC Excess Secured Claim, the TPC 
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Lenders’ Claims relating to the TPC Property shall be deemed fully satisfied and discharged, 

including, without limitation, any claims the TPC Lenders might have asserted against the 

Purchaser relating to the TPC Property, the TPC Participation Agreement, or the TPC Operative 

Documents.  For the avoidance of doubt, any and all claims of the TPC Lenders arising from or 

in connection with the TPC Property, the TPC Participation Agreement, or the TPC Operative 

Documents shall be payable solely from the TPC Escrow Account or GM and shall be 

nonrecourse to the Purchaser. 

40. The TPC Lenders shall not be entitled to payment of any fees, costs, or 

expenses (including legal fees) except to the extent that the TPC Value results in a TPC Excess 

Secured Claim and is thereby oversecured under the Bankruptcy Code and such claim is allowed 

by the Court as a secured claim under section 506 of the Bankruptcy Code. 

41. In connection with the foregoing, and pursuant to Section 11.2 of the TPC 

Trust Agreement, GM, as the sole Certificate Holder and Beneficiary under the TPC Trust, 

together with the consent of GM as the Lessee, effective as of the date of the Closing, (a) 

exercises its election to terminate the TPC Trust and (b) in connection therewith, assumes all of 

the obligations of the TPC Trust and TPC Trustee under or contemplated by the TPC Operative 

Documents to which the TPC Trust or TPC Trustee is a party and all other obligations of the 

TPC Trust or TPC Trustee incurred under the TPC Trust Agreement (other than obligations set 

forth in clauses (i) through (iii) of the second sentence of Section 7.1 of the TPC Trust 

Agreement). 

42. As a condition precedent to the 363 Transaction, in connection with the 

termination of the TPC Trust, effective as of the date of the Closing, all of the assets of the TPC 

Trust (the “TPC Trust Assets”) shall be distributed to GM, as sole Certificate Holder and 

beneficiary under the TPC Trust, including, without limitation, the following: 
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(i) Industrial Development Revenue Real Property Note (General 
Motors Project) Series 1999-I, dated November 18, 1999, in the principal amount of 
$21,700,000, made by the Industrial Development Board of the City of Memphis and 
County of Shelby, Tennessee, to PVV Southpoint 14, LLC, as assigned by Assignment 
and Assumption of Loan and Loan Documents dated as of November 18, 1999, between 
PVV Southpoint 14, LLC, as Assignor, to the TPC Trustee of the TPC Trust, as 
Assignee, recorded as JW1268 in the records of the Shelby County Register of Deeds 
(the “TPC Tennessee Ground Lease”); 

(ii) Real Property Lease Agreement dated as of November 18, 1999, 
between the Industrial Development Board of the City of Memphis and County of 
Shelby, Tennessee, as Lessor, and PVV Southpoint 14, LLC, as Lessee, recorded as 
JW1262 in the records of the Shelby County Register of Deeds, as assigned by 
Assignment and Assumption of Real Property Lease dated as of November 18, 1999, 
between PVV Southpoint 14, LLC, as Assignor, to the TPC Trustee of the TPC Trust, as 
Assignee, recorded as JW1267 in the records of the Shelby County Register of Deeds; 

(iii) Deed of Trust dated as of November 18, 1999, between the 
Industrial Development Board of the City of Memphis and County of Shelby, Tennessee, 
as Grantor, in favor of Mid-South Title Corporation, as Trustee, for the benefit of PVV 
Southpoint 14, LLC, Beneficiary, recorded as JW1263 in the records of the Shelby 
County Register of Deeds, as assigned by Assignment and Assumption of Loan and Loan 
Documents dated as of November 18, 1999, between PVV Southpoint 14, LLC, as 
Assignor, to the TPC Trustee of the TPC Trust, as Assignee, recorded as JW1268 in the 
records of the Shelby County Register of Deeds; 

(iv) Assignment of Rents and Lease dated as of November 18, 1999, 
between the Industrial Development Board of the City of Memphis and County of 
Shelby, Tennessee, as Assignor, and PVV Southpoint 14, LLC, as Assignee, recorded as 
JW1264 in the records of the Shelby County Register of Deeds, as assigned by 
Assignment and Assumption of Loan and Loan Documents dated as of November 18, 
1999, between PVV Southpoint 14, LLC, as Assignor, to the TPC Trustee of the TPC 
Trust, as Assignee, recorded as JW1268 in the records of the Shelby County Register of 
Deeds; 

(v) The Tennessee Master Lease (as defined in the TPC Participation 
Agreement);  

(vi) A certain tract of land being known and designated as Lot 1, as 
shown on  a Subdivision Plat entitled “Final Plat – Lot 1, Whitemarsh Associates, LLC 
Property,” which Plat is recorded among the Land Records of Baltimore County in Plat 
Book SM No. 71 at folio 144, Maryland, together with a certain tract of land being 
known and designated as “1.1865 Acre of Highway Widening,” as shown on a 
Subdivision Plat entitled “Final Plat – Lot 1, Whitemarsh Associates, LLC Property,” 
which Plat is recorded among the Land Records of Baltimore County in Plat Book SM 
No. 71 at folio 144, Baltimore, Maryland, saving and excepting from the above described 
property all that land conveyed to the State of Maryland to the use of the State Highway 
Administration of the Department of Transportation dated November 24, 2003, and 
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recorded among the Land Records of Baltimore County in Liber 19569, folio 074, 
Maryland, together with all rights, easements, covenants, licenses, and appurtenances 
associated with the ownership thereof in any way, including, without limitation, those 
easements benefiting Parcel 1 set forth in the Declaration and Agreement Respecting 
Easements, Restrictions and Operations, between the TPC Trust, GM, and Whitemarsh 
Associates, LLC, recorded among the Land Records of Baltimore County in Liber 14019, 
folio 430, as amended (collectively, the “Maryland Property”);  

(vii) alternatively to the transfer of a direct interest in the Maryland 
Property pursuant to item (vi) above, if such documents are still extant, the following 
interests shall be transferred:  (a) Ground Lease Agreement dated as of September 8, 
1999, between the TPC Trustee of the TPC Trust. as lessor, and Maryland Economic 
Development Corporation, as lessee, recorded among the Land Records of Baltimore 
County in Liber 14019, folio 565, (b) Sublease Agreement dated as of September 8, 
1999, between the Maryland Economic Development Corporation, as sublessor, and the 
TPC Trustee of the TPC Trust, as sublessee, recorded among the Land Records of 
Baltimore County in Liber 14019, folio 589, together with (c) all agreements, loan 
agreements, notes, rights, obligations, and interests held by the TPC Trustee of the TPC 
Trust and/or issued by the TPC Trustee of the TPC Trust in connection therewith; and 

(viii) The Maryland Master Lease (as defined in the TPC Participation 
Agreement). 

43. As a result of the distribution of the TPC Trust Assets, effective as of the 

date of the Closing, title to the leasehold interest of the TPC Trustee of the TPC Trust under the 

TPC Tennessee Ground Lease and the lessor’s interest under the Tennessee Master Lease shall 

be held by GM, as are the lessor’s and lessee’s interests under the Tennessee Master Lease, and 

as permitted by the TPC Trust Agreement, the Tennessee Master Lease shall hereby be 

terminated, and GM shall succeed to all rights of the lessor thereunder to the property leased 

thereby, together with all rights, easements, covenants, licenses, and appurtenances associated 

with the ownership thereof in any way. 

44. As a result of the distribution of the TPC Trust Assets, effective as of the 

date of the Closing, title to the Maryland Property, the lessor’s and lessee’s interests under the 

Maryland Master Lease shall be held by GM, and as permitted by the TPC Trust Agreement, the 

Maryland Master Lease shall hereby be terminated, and GM shall succeed to all rights of the 
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lessor thereunder to the property leased thereby, together with all rights, easements, covenants, 

licenses, and appurtenances associated with the ownership thereof in any way. 

45. All of the TPC Trust Assets and the TPC Property are Purchased Assets 

under the MPA and shall be transferred by GM pursuant thereto to the Purchaser free and clear 

of all liens, claims, encumbrances, and interests (other than Permitted Encumbrances), including, 

without limitation, any liens, claims, encumbrances, and interests of the TPC Lenders.  To the 

extent any of the TPC Trust Assets are executory contracts and unexpired leases, they shall be 

Assumable Executory Contracts, which shall be assumed by GM and assigned to Purchaser 

pursuant to section 365 of the Bankruptcy Code and the Sale Procedures Order. 

Additional Provisions 

46. Except for the Assumed Liabilities expressly set forth in the MPA, none of 

the Purchaser, its present or contemplated members or shareholders, its successors or assigns, or 

any of their respective affiliates or any of their respective agents, officials, personnel, 

representatives, or advisors shall have any liability for any claim that arose prior to the Closing 

Date, relates to the production of vehicles prior to the Closing Date, or otherwise is assertable 

against the Debtors or is related to the Purchased Assets prior to the Closing Date.  The 

Purchaser shall not be deemed, as a result of any action taken in connection with the MPA or any 

of the transactions or documents ancillary thereto or contemplated thereby or in connection with 

the acquisition of the Purchased Assets, to:  (i) be a legal successor, or otherwise be deemed a 

successor to the Debtors (other than with respect to any obligations arising under the Purchased 

Assets from and after the Closing); (ii) have, de facto or otherwise, merged with or into the 

Debtors; or (iii) be a mere continuation or substantial continuation of the Debtors or the 

enterprise of the Debtors.  Without limiting the foregoing, the Purchaser shall not have any 

successor, transferee, derivative, or vicarious liabilities of any kind or character for any claims, 
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including, but not limited to, under any theory of successor or transferee liability, de facto 

merger or continuity, environmental, labor and employment, and products or antitrust liability, 

whether known or unknown as of the Closing, now existing or hereafter arising, asserted, or 

unasserted, fixed or contingent, liquidated or unliquidated.   

47. Effective upon the Closing and except as may be otherwise provided by 

stipulation filed with or announced to the Court with respect to a specific matter or an order of 

the Court, all persons and entities are forever prohibited and enjoined from commencing or 

continuing in any manner any action or other proceeding, whether in law or equity, in any 

judicial, administrative, arbitral, or other proceeding against the Purchaser, its present or 

contemplated members or shareholders, its successors and assigns, or the Purchased Assets, with 

respect to any (i) claim against the Debtors other than Assumed Liabilities, or (ii) successor or 

transferee liability of the Purchaser for any of the Debtors, including, without limitation, the 

following actions:  (a) commencing or continuing any action or other proceeding pending or 

threatened against the Debtors as against the Purchaser, or its successors, assigns, affiliates, or 

their respective assets, including the Purchased Assets; (b) enforcing, attaching, collecting, or 

recovering in any manner any judgment, award, decree, or order against the Debtors as against 

the Purchaser, its successors, assigns, affiliates, or their respective assets, including the 

Purchased Assets; (c) creating, perfecting, or enforcing any lien, claim, interest, or encumbrance 

against the Debtors as against the Purchaser or its successors, assigns, affiliates, or their 

respective assets, including the Purchased Assets; (d) asserting any setoff, right of subrogation, 

or recoupment of any kind for any obligation of any of the Debtors as against any obligation due 

the Purchaser or its successors, assigns, affiliates, or their respective assets, including the 

Purchased Assets; (e) commencing or continuing any action, in any manner or place, that does 

not comply, or is inconsistent with, the provisions of this Order or other orders of this Court, or 
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the agreements or actions contemplated or taken in respect thereof; or (f) revoking, terminating, 

or failing or refusing to renew any license, permit, or authorization to operate any of the 

Purchased Assets or conduct any of the businesses operated with such assets.  Notwithstanding 

the foregoing, a relevant taxing authority’s ability to exercise its rights of setoff and recoupment 

are preserved.   

48. Except for the Assumed Liabilities, or as expressly permitted or otherwise 

specifically provided for in the MPA or this Order, the Purchaser shall have no liability or 

responsibility for any liability or other obligation of the Sellers arising under or related to the 

Purchased Assets.  Without limiting the generality of the foregoing, and except as otherwise 

specifically provided in this Order and the MPA, the Purchaser shall not be liable for any claims 

against the Sellers or any of their predecessors or Affiliates, and the Purchaser shall have no 

successor, transferee, or vicarious liabilities of any kind or character, including, but not limited 

to, any theory of antitrust, environmental, successor, or transferee liability, labor law, de facto 

merger, or substantial continuity, whether known or unknown as of the Closing, now existing or 

hereafter arising, whether fixed or contingent, asserted or unasserted, liquidated or unliquidated, 

with respect to the Sellers or any obligations of the Sellers arising prior to the Closing.   

49. The Purchaser has given fair and substantial consideration under the MPA 

for the benefit of the holders of liens, claims, encumbrances, or other interests.  The 

consideration provided by the Purchaser for the Purchased Assets under the MPA is greater than 

the liquidation value of the Purchased Assets and shall be deemed to constitute reasonably 

equivalent value and fair consideration under the Bankruptcy Code and under the laws of the 

United States, any state, territory, possession, or the District of Columbia.  
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50. The consideration provided by the Purchaser for the Purchased Assets 

under the MPA is fair and reasonable, and the Sale may not be avoided under section 363(n) of 

the Bankruptcy Code.  

51. If there is an Agreed G Transaction (determined no later than the due date, 

with extensions, of GM’s tax return for the taxable year in which the 363 Transaction occurs), (i) 

the MPA shall, and hereby does, constitute a “plan” of GM and the Purchaser solely for purposes 

of sections 368 and 354 of the Tax Code, and (ii) the 363 Transaction, as set forth in the MPA, 

and the subsequent liquidation of the Sellers, are intended to constitute a tax reorganization of 

GM pursuant to section 368(a)(1)(G) of the Tax Code. 

52. This Order (a) shall be effective as a determination that, except for the 

Assumed Liabilities, at Closing, all liens, claims, encumbrances, and other interests of any kind 

or nature whatsoever existing as to the Sellers with respect to the Purchased Assets prior to the 

Closing (other than Permitted Encumbrances) have been unconditionally released and 

terminated, and that the conveyances described in this Order have been effected, and (b) shall be 

binding upon and govern the acts of all entities, including, without limitation, all filing agents, 

filing officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars 

of deeds, administrative agencies, governmental departments, secretaries of state, federal, state, 

and local officials, and all other persons and entities who may be required by operation of law, 

the duties of their office, or contract, to accept, file, register, or otherwise record or release any 

documents or instruments, or who may be required to report or insure any title or state of title in 

or to any of the Purchased Assets.  

53. Each and every federal, state, and local governmental agency or 

department is authorized to accept any and all documents and instruments necessary or 

appropriate to consummate the transactions contemplated by the MPA. 

09-50026-reg    Doc 12807-2    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit B 
   Pg 44 of 185



   
US_ACTIVE:\43085833\07\43085833_7.DOC\.  44 

54. Any amounts that become payable by the Sellers to the Purchaser pursuant 

to the MPA (and related agreements executed in connection therewith, including, but not limited 

to, any obligation arising under Section 8.2(b) of the MPA) shall (a) constitute administrative 

expenses of the Debtors’ estates under sections 503(b)(1) and 507(a)(1) of the Bankruptcy Code 

and (b) be paid by the Debtors in the time and manner provided for in the MPA without further 

Court order. 

55. The transactions contemplated by the MPA are undertaken by the 

Purchaser without collusion and in good faith, as that term is used in section 363(m) of the 

Bankruptcy Code, and were negotiated by the parties at arm’s length, and, accordingly, the 

reversal or modification on appeal of the authorization provided in this Order to consummate the 

363 Transaction shall not affect the validity of the 363 Transaction (including the assumption 

and assignment of any of the Assumable Executory Contracts and the UAW Collective 

Bargaining Agreement), unless such authorization is duly stayed pending such appeal.  The 

Purchaser is a purchaser in good faith of the Purchased Assets and the Purchaser and its agents, 

officials, personnel, representatives, and advisors are entitled to all the protections afforded by 

section 363(m) of the Bankruptcy Code. 

56. The Purchaser is assuming the obligations of the Sellers pursuant to and 

subject to conditions and limitations contained in their express written warranties, which were 

delivered in connection with the sale of vehicles and vehicle components prior to the Closing of 

the 363 Transaction and specifically identified as a “warranty.”  The Purchaser is not assuming 

responsibility for Liabilities contended to arise by virtue of other alleged warranties, including 

implied warranties and statements in materials such as, without limitation, individual customer 

communications, owner’s manuals, advertisements, and other promotional materials, catalogs, 

and point of purchase materials.  Notwithstanding the foregoing, the Purchaser has assumed the 
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Sellers’ obligations under state “lemon law” statutes, which require a manufacturer to provide a 

consumer remedy when the manufacturer is unable to conform the vehicle to the warranty, as 

defined in the applicable statute, after a reasonable number of attempts as further defined in the 

statute, and other related regulatory obligations under such statutes. 

57. Subject to further Court order and consistent with the terms of the MPA 

and the Transition Services Agreement, the Debtors and the Purchaser are authorized to, and 

shall, take appropriate measures to maintain and preserve, until the consummation of any chapter 

11 plan for the Debtors, (a) the books, records, and any other documentation, including tapes or 

other audio or digital recordings and data in, or retrievable from, computers or servers relating to 

or reflecting the records held by the Debtors or their affiliates relating to the Debtors’ business, 

and (b) the cash management system maintained by the Debtors prior to the Closing, as such 

system may be necessary to effect the orderly administration of the Debtors’ estates. 

58. The Debtors are authorized to take any and all actions that are 

contemplated by or in furtherance of the MPA, including transferring assets between subsidiaries 

and transferring direct and indirect subsidiaries between entities in the corporate structure, with 

the consent of the Purchaser. 

59. Upon the Closing, the Purchaser shall assume all liabilities of the Debtors 

arising out of, relating to, in respect of, or in connection with workers’ compensation claims 

against any Debtor, except for workers’ compensation claims against the Debtors with respect to 

Employees residing in or employed in, as the case may be as defined by applicable law, the 

states of Alabama, Georgia, New Jersey, and Oklahoma.   

60. During the week after Closing, the Purchaser shall send an e-mail to the 

Debtors’ customers for whom the Debtors have usable e-mail addresses in their database, which 

will provide information about the Purchaser and procedures for consumers to opt out of being 
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contacted by the Purchaser for marketing purposes.  For a period of ninety (90) days following 

the Closing Date, the Purchaser shall include on the home page of GM’s consumer web site 

(www.gm.com) a conspicuous disclosure of information about the Purchaser, its procedures for 

consumers to opt out of being contacted by the Purchaser for marketing purposes, and a notice of 

the Purchaser’s new privacy statement.  The Debtors and the Purchaser shall comply with the 

terms of established business relationship provisions in any applicable state and federal 

telemarketing laws.  The Dealers who are parties to Deferred Termination Agreements shall not 

be required to transfer personally identifying information in violation of applicable law or 

existing privacy policies. 

61. Nothing in this Order or the MPA releases, nullifies, or enjoins the 

enforcement of any Liability to a governmental unit under Environmental Laws or regulations 

(or any associated Liabilities for penalties, damages, cost recovery, or injunctive relief) that any 

entity would be subject to as the owner, lessor, or operator of property after the date of entry of 

this Order.  Notwithstanding the foregoing sentence, nothing in this Order shall be interpreted to 

deem the Purchaser as the successor to the Debtors under any state law successor liability 

doctrine with respect to any Liabilities under Environmental Laws or regulations for penalties for 

days of violation prior to entry of this Order.  Nothing in this paragraph should be construed to 

create for any governmental unit any substantive right that does not already exist under law.  

62. Nothing contained in this Order or in the MPA shall in any way (i) 

diminish the obligation of the Purchaser to comply with Environmental Laws, or (ii) diminish the 

obligations of the Debtors to comply with Environmental Laws consistent with their rights and 

obligations as debtors in possession under the Bankruptcy Code.  The definition of 

Environmental Laws in the MPA shall be amended to delete the words “in existence on the date 

of the Original Agreement.”  For purposes of clarity, the exclusion of asbestos liabilities in 
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section 2.3(b)(x) of the MPA shall not be deemed to affect coverage of asbestos as a Hazardous 

Material with respect to the Purchaser’s remedial obligations under Environmental Laws. 

63. No law of any state or other jurisdiction relating to bulk sales or similar 

laws shall apply in any way to the transactions contemplated by the 363 Transaction, the MPA, 

the Motion, and this Order. 

64. The Debtors shall comply with their tax obligations under 28 U.S.C. 

§ 960, except to the extent that such obligations are Assumed Liabilities.   

65. Notwithstanding anything contained in their respective organizational 

documents or applicable state law to the contrary, each of the Debtors is authorized and directed, 

upon and in connection with the Closing, to change their respective names, and any amendment 

to the organizational documents (including the certificate of incorporation) of any of the Debtors 

to effect such a change is authorized and approved, without Board or shareholder approval.  

Upon any such change with respect to GM, the Debtors shall file with the Court a notice of 

change of case caption within two (2) business days of the Closing, and the change of case 

caption for these chapter 11 cases shall be deemed effective as of the Closing. 

66. The terms and provisions of the MPA and this Order shall inure to the 

benefit of the Debtors, their estates, and their creditors, the Purchaser, and their respective 

agents, officials, personnel, representatives, and advisors.   

67. The failure to specifically include any particular provisions of the MPA in 

this Order shall not diminish or impair the effectiveness of such provision, it being the intent of 

the Court that the MPA be authorized and approved in its entirety, except as modified herein.   

68. The MPA and any related agreements, documents, or other instruments 

may be modified, amended, or supplemented by the parties thereto and in accordance with the 

terms thereof, without further order of the Court, provided that any such modification, 
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amendment, or supplement does not have a material adverse effect on the Debtors’ estates.  Any 

such proposed modification, amendment, or supplement that does have a material adverse effect 

on the Debtors’ estates shall be subject to further order of the Court, on appropriate notice. 

69. The provisions of this Order are nonseverable and mutually dependent on 

each other. 

70. As provided in Fed.R.Bankr.P. 6004(h) and 6006(d), this Order shall not 

be stayed for ten days after its entry, and instead shall be effective as of 12:00 noon, EDT, on 

Thursday, July 9, 2009.  The Debtors and the Purchaser are authorized to close the 363 

Transaction on or after 12:00 noon on Thursday, July 9.  Any party objecting to this Order must 

exercise due diligence in filing any appeal and pursuing a stay or risk its appeal being foreclosed 

as moot in the event Purchaser and the Debtors elect to close prior to this Order becoming a Final 

Order. 

71. This Court retains exclusive jurisdiction to enforce and implement the 

terms and provisions of this Order, the MPA, all amendments thereto, any waivers and consents 

thereunder, and each of the agreements executed in connection therewith, including the Deferred 

Termination Agreements, in all respects, including, but not limited to, retaining jurisdiction to (a) 

compel delivery of the Purchased Assets to the Purchaser, (b) compel delivery of the purchase 

price or performance of other obligations owed by or to the Debtors, (c) resolve any disputes 

arising under or related to the MPA, except as otherwise provided therein, (d) interpret, 

implement, and enforce the provisions of this Order, (e) protect the Purchaser against any of the 

Retained Liabilities or the assertion of any lien, claim, encumbrance, or other interest, of any 

kind or nature whatsoever, against the Purchased Assets, and (f) resolve any disputes with 

respect to or concerning the Deferred Termination Agreements.  The Court does not retain 

jurisdiction to hear disputes arising in connection with the application of the Participation 

Deleted: Pursuant to Bankruptcy Rules 
6004(h) and 6006(d), this Order shall not 
be stayed for ten days after its entry and 
shall be effective immediately upon 
entry, and the Debtors and the Purchaser 
are authorized to close the 363 
Transaction immediately upon entry of 
this Order.   
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Agreements, stockholder agreements or other documents concerning the corporate governance of 

the Purchaser, and documents governed by foreign law, which disputes shall be adjudicated as  
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necessary under applicable law in any other court or administrative agency of competent 

jurisdiction. 

Dated: New York, York 
 July 5, 2009 

 
 
              s/Robert E. Gerber  
UNITED STATES BANKRUPTCY JUDGE
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EXECUTION COPY 

 

 

AMENDED AND RESTATED 

MASTER SALE AND PURCHASE AGREEMENT 

BY AND AMONG 

GENERAL MOTORS CORPORATION, 

SATURN LLC, 

SATURN DISTRIBUTION CORPORATION 

AND 

CHEVROLET-SATURN OF HARLEM, INC., 

as Sellers 

AND 

NGMCO, INC., 

as Purchaser 

DATED AS OF 

JUNE 26, 2009 
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AMENDED AND RESTATED MASTER SALE AND PURCHASE AGREEMENT 

THIS AMENDED AND RESTATED MASTER SALE AND PURCHASE 
AGREEMENT (this “Agreement”), dated as of June 26, 2009, is made by and among General 
Motors Corporation, a Delaware corporation (“Parent”), Saturn LLC, a Delaware limited liability 
company (“S LLC”), Saturn Distribution Corporation, a Delaware corporation (“S 
Distribution”), Chevrolet-Saturn of Harlem, Inc., a Delaware corporation (“Harlem,” and 
collectively with Parent, S LLC and S Distribution, “Sellers,” and each a “Seller”), and 
NGMCO, Inc., a Delaware corporation and successor-in-interest to Vehicle Acquisition 
Holdings LLC, a Delaware limited liability company (“Purchaser”). 

WHEREAS, on June 1, 2009 (the “Petition Date”), the Parties entered into that certain 
Master Sale and Purchase Agreement (the “Original Agreement”), and, in connection therewith, 
Sellers filed voluntary petitions for relief (the “Bankruptcy Cases”) under Chapter 11 of Title 11, 
U.S.C. §§ 101 et seq., as amended (the “Bankruptcy Code”), in the United States Bankruptcy 
Court for the Southern District of New York (the “Bankruptcy Court”); 

WHEREAS, pursuant to Sections 363 and 365 of the Bankruptcy Code, Sellers desire to 
sell, transfer, assign, convey and deliver to Purchaser, and Purchaser desires to purchase, accept 
and acquire from Sellers all of the Purchased Assets (as hereinafter defined) and assume and 
thereafter pay or perform as and when due, or otherwise discharge, all of the Assumed Liabilities 
(as hereinafter defined), in each case, in accordance with the terms and subject to the conditions 
set forth in this Agreement and the Bankruptcy Code; 

WHEREAS, on the Petition Date, Purchaser entered into equity subscription agreements 
with each of Canada, Sponsor and the New VEBA (each as hereinafter defined), pursuant to 
which Purchaser has agreed to issue, on the Closing Date (as hereinafter defined), the Canada 
Shares, the Sponsor Shares, the VEBA Shares, the VEBA Note and the VEBA Warrant (each as 
hereinafter defined); 

WHEREAS, pursuant to the equity subscription agreement between Purchaser 
and Canada, Canada has agreed to (i) contribute on or before the Closing Date an amount of 
Indebtedness (as hereinafter defined) owed to it by General Motors of Canada Limited 
(“GMCL”), which results in not more than $1,288,135,593 of such Indebtedness remaining an 
obligation of GMCL, to Canada immediately following the Closing (the “Canadian Debt 
Contribution”) and (ii) exchange immediately following the Closing the $3,887,000,000 loan to 
be made by Canada to Purchaser for additional shares of capital stock of Purchaser; 

WHEREAS, the transactions contemplated by this Agreement are in furtherance of the 
conditions, covenants and requirements of the UST Credit Facilities (as hereinafter defined) and 
are intended to result in a rationalization of the costs, capitalization and capacity with respect to 
the manufacturing workforce of, and suppliers to, Sellers and their Subsidiaries (as hereinafter 
defined);  

WHEREAS, it is contemplated that Purchaser may, in accordance with the terms of this 
Agreement, prior to the Closing (as hereinafter defined), engage in one or more related 
transactions (the “Holding Company Reorganization”) generally designed to reorganize 
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Purchaser and one or more newly-formed, direct or indirect, wholly-owned Subsidiaries of 
Purchaser into a holding company structure that results in Purchaser becoming a direct or 
indirect, wholly-owned Subsidiary of a newly-formed Delaware corporation (“Holding 
Company”); and 

WHEREAS, it is contemplated that Purchaser may, in accordance with the terms of this 
Agreement, direct the transfer of the Purchased Assets on its behalf by assigning its rights to 
purchase, accept and acquire the Purchased Assets and its obligations to assume and thereafter 
pay or perform as and when due, or otherwise discharge, the Assumed Liabilities, to Holding 
Company or one or more newly-formed, direct or indirect, wholly-owned Subsidiaries of 
Holding Company or Purchaser. 

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements 
contained in this Agreement, and for other good and valuable consideration, the value, receipt 
and sufficiency of which are acknowledged, the Parties (as hereinafter defined) hereby agree as 
follows: 

ARTICLE I 
DEFINITIONS 

Section 1.1 Defined Terms.  As used in this Agreement, the following terms 
have the meanings set forth below or in the Sections referred to below: 

“Adjustment Shares” has the meaning set forth in Section 3.2(c)(i). 

“Advisory Fees” has the meaning set forth in Section 4.20. 

“Affiliate” has the meaning set forth in Rule 12b-2 of the Exchange Act. 

“Affiliate Contract” means a Contract between a Seller or a Subsidiary of a Seller, on the 
one hand, and an Affiliate of such Seller or Subsidiary of a Seller, on the other hand. 

“Agreed G Transaction” has the meaning set forth in Section 6.16(g)(i). 

“Agreement” has the meaning set forth in the Preamble. 

“Allocation” has the meaning set forth in Section 3.3. 

“Alternative Transaction” means the sale, transfer, lease or other disposition, directly or 
indirectly, including through an asset sale, stock sale, merger or other similar transaction, of all 
or substantially all of the Purchased Assets in a transaction or a series of transactions with one or 
more Persons other than Purchaser (or its Affiliates). 

“Ancillary Agreements” means the Parent Warrants, the UAW Active Labor 
Modifications, the UAW Retiree Settlement Agreement, the VEBA Warrant, the Equity 
Registration Rights Agreement, the Bill of Sale, the Assignment and Assumption Agreement, the 
Novation Agreement, the Government Related Subcontract Agreement, the Intellectual Property 
Assignment Agreement, the Transition Services Agreement, the Quitclaim Deeds, the 
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Assignment and Assumption of Real Property Leases, the Assignment and Assumption of 
Harlem Lease, the Master Lease Agreement, the Subdivision Master Lease (if required), the 
Saginaw Service Contracts (if required), the Assignment and Assumption of Willow Run Lease, 
the Ren Cen Lease, the VEBA Note and each other agreement or document executed by the 
Parties pursuant to this Agreement or any of the foregoing and each certificate and other 
document to be delivered by the Parties pursuant to ARTICLE VII. 

“Antitrust Laws” means all Laws that (i) are designed or intended to prohibit, restrict or 
regulate actions having the purpose or effect of monopolization or restraint of trade or the 
lessening of competition through merger or acquisition or (ii) involve foreign investment review 
by Governmental Authorities.   

“Applicable Employee” means all (i) current salaried employees of Parent and (ii) current 
hourly employees of any Seller or any of its Affiliates (excluding Purchased Subsidiaries and any 
dealership) represented by the UAW, in each case, including such current salaried and current 
hourly employees who are on (a) long-term or short-term disability, military leave, sick leave, 
family medical leave or some other approved leave of absence or (b) layoff status or who have 
recall rights. 

“Arms-Length Basis” means a transaction between two Persons that is carried out on 
terms no less favorable than the terms on which the transaction would be carried out by unrelated 
or unaffiliated Persons, acting as a willing buyer and a willing seller, and each acting in his own 
self-interest. 

“Assignment and Assumption Agreement” has the meaning set forth in Section 7.2(c)(v). 

“Assignment and Assumption of Harlem Lease” has the meaning set forth in Section 
7.2(c)(xiii). 

“Assignment and Assumption of Real Property Leases” has the meaning set forth in 
Section 7.2(c)(xii). 

“Assignment and Assumption of Willow Run Lease” has the meaning set forth in Section 
6.27(e). 

“Assumable Executory Contract” has the meaning set forth in Section 6.6(a). 

“Assumable Executory Contract Schedule” means Section 1.1A of the Sellers’ Disclosure 
Schedule. 

“Assumed Liabilities” has the meaning set forth in Section 2.3(a). 

“Assumed Plans” has the meaning set forth in Section 6.17(e). 

“Assumption Effective Date” has the meaning set forth in Section 6.6(d). 

“Bankruptcy Avoidance Actions” has the meaning set forth in Section 2.2(b)(xi). 
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“Bankruptcy Cases” has the meaning set forth in the Recitals. 

“Bankruptcy Code” has the meaning set forth in the Recitals. 

“Bankruptcy Court” has the meaning set forth in the Recitals. 

“Benefit Plans” has the meaning set forth in Section 4.10(a). 

“Bidders” has the meaning set forth in Section 6.4(c). 

“Bids” has the meaning set forth in Section 6.4(c). 

“Bill of Sale” has the meaning set forth in Section 7.2(c)(iv). 

“Business Day” means any day that is not a Saturday, Sunday or other day on which 
banks are required or authorized by Law to be closed in the City of New York, New York. 

“CA” has the meaning set forth in Section 6.16(g)(i).  

“Canada” means 7176384 Canada Inc., a corporation organized under the Laws of 
Canada, and a wholly-owned subsidiary of Canada Development Investment Corporation, and its 
successors and assigns. 

“Canada Affiliate” has the meaning set forth in Section 9.22. 

“Canada Shares” has the meaning set forth in Section 5.4(c). 

“Canadian Debt Contribution” has the meaning set forth in the Recitals.   

“Claims” means all rights, claims (including any cross-claim or counterclaim), 
investigations, causes of action, choses in action, charges, suits, defenses, demands, damages, 
defaults, assessments, rights of recovery, rights of set-off, rights of recoupment, litigation, third 
party actions, arbitral proceedings or proceedings by or before any Governmental Authority or 
any other Person, of any kind or nature, whether known or unknown, accrued, fixed, absolute, 
contingent or matured, liquidated or unliquidated, due or to become due, and all rights and 
remedies with respect thereto. 

“Claims Estimate Order” has the meaning set forth in Section 3.2(c)(i). 

“Closing” has the meaning set forth in Section 3.1. 

“Closing Date” has the meaning set forth in Section 3.1. 

“Collective Bargaining Agreement” means any collective bargaining agreement or other 
written or oral agreement, understanding or mutually recognized past practice with respect to 
Employees, between any Seller (or any Subsidiary thereof) and any labor organization or other 
Representative of Employees (including the UAW Collective Bargaining Agreement, local 
agreements, amendments, supplements and letters and memoranda of understanding of any 
kind).  
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“Common Stock” has the meaning set forth in Section 5.4(b). 

“Confidential Information” has the meaning set forth in Section 6.24. 

“Confidentiality Period” has the meaning set forth in Section 6.24. 

“Continuing Brand Dealer Agreement” means a United States dealer sales and service 
Contract related to one or more of the Continuing Brands, together with all other Contracts 
between any Seller and the relevant dealer that are related to the dealership operations of such 
dealer other than Contracts identified on Section 1.1B of the Sellers’ Disclosure Schedule, each 
of which Contract identified on Section 1.1B of the Sellers’ Disclosure Schedule shall be deemed 
to be a Rejectable Executory Contract.  

“Continuing Brands” means each of the following vehicle line-makes, currently 
distributed in the United States by Parent or its Subsidiaries: Buick, Cadillac, Chevrolet and 
GMC. 

“Contracts” means all purchase orders, sales agreements, supply agreements, distribution 
agreements, sales representative agreements, employee or consulting agreements, leases, 
subleases, licenses, product warranty or service agreements and other binding commitments, 
agreements, contracts, arrangements, obligations and undertakings of any nature (whether 
written or oral, and whether express or implied). 

“Copyright Licenses” means all Contracts naming a Seller as licensee or licensor and 
providing for the grant of any right to reproduce, publicly display, publicly perform, distribute, 
create derivative works of or otherwise exploit any works covered by any Copyright. 

“Copyrights” means all domestic and foreign copyrights, whether registered or 
unregistered, including all copyright rights throughout the universe (whether now or hereafter 
arising) in any and all media (whether now or hereafter developed), in and to all original works 
of authorship (including all compilations of information or marketing materials created by or on 
behalf of any Seller), acquired, owned or licensed by any Seller, all applications, registrations 
and recordings thereof (including applications, registrations and recordings in the United States 
Copyright Office or in any similar office or agency of the United States or any other country or 
any political subdivision thereof) and all reissues, renewals, restorations, extensions and 
revisions thereof. 

“Cure Amounts” means all cure amounts payable in order to cure any monetary defaults 
required to be cured under Section 365(b)(1) of the Bankruptcy Code or otherwise to effectuate, 
pursuant to the Bankruptcy Code, the assumption by the applicable Seller and assignment to 
Purchaser of the Purchased Contracts. 

“Damages” means any and all Losses, other than punitive damages.   

“Dealer Agreement” has the meaning set forth in Section 4.17. 

“Deferred Executory Contract” has the meaning set forth in Section 6.6(c). 
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“Deferred Termination Agreements” has the meaning set forth in Section 6.7(a). 

“Delayed Closing Entities” has the meaning set forth in Section 6.35. 

“Delphi” means Delphi Corporation.   

“Delphi Motion” means the motion filed by Parent with the Bankruptcy Court in the 
Bankruptcy Cases on June 20, 2009, seeking authorization and approval of (i) the purchase, and 
guarantee of purchase, of certain assets of Delphi, (ii) entry into certain agreements in connection 
with the sale of substantially all of the remaining assets of Delphi to a third party, (iii) the 
assumption of certain Executory Contracts in connection with such sale, (iv) entry into an 
agreement with the PBGC in connection with such sale and (v) entry into an alternative 
transaction with the successful bidder in the auction for the assets of Delphi.   

“Delphi Transaction Agreements” means (i) either (A) the MDA, the SPA, the Loan 
Agreement, the Operating Agreement, the Commercial Agreements and any Ancillary 
Agreements (in each case, as defined in the Delphi Motion), which any Seller is a party to, or (B) 
in the event that an Acceptable Alternative Transaction (as defined in the Delphi Motion) is 
consummated, any agreements relating to the Acceptable Alternative Transaction, which any 
Seller is a party to, and (ii) in the event that the PBGC Agreement is entered into at or prior to 
the Closing, the PBGC Agreement (as defined in the Delphi Motion) and any ancillary 
agreements entered into pursuant thereto, which any Seller is a party to, as each of the 
agreements described in clauses (i) or (ii) hereof may be amended from time to time.   

“DIP Facility” means that certain Secured Superpriority Debtor-in-Possession Credit 
Agreement entered into or to be entered into by Parent, as borrower, certain Subsidiaries of 
Parent listed therein, as guarantors, Sponsor, as lender, and Export Development Canada, as 
lender. 

“Discontinued Brand Dealer Agreement” means a United States dealer sales and service 
Contract related to one or more of the Discontinued Brands, together with all other Contracts 
between any Seller and the relevant dealer that are related to the dealership operations of such 
dealer other than Contracts identified on Section 1.1B of the Sellers’ Disclosure Schedule, each 
of which Contract identified on Section 1.1B of the Sellers’ Disclosure Schedule shall be deemed 
to be a Rejectable Executory Contract. 

“Discontinued Brands” means each of the following vehicle line-makes, currently 
distributed in the United States by Parent or its Subsidiaries: Hummer, Saab, Saturn and Pontiac. 

“Disqualified Individual” has the meaning set forth in Section 4.10(f). 

“Employees” means (i) each employee or officer of any of Sellers or their Affiliates 
(including (a) any current, former or retired employees or officers, (b) employees or officers on 
long-term or short-term disability, military leave, sick leave, family medical leave or some other 
approved leave of absence and (c) employees on layoff status or with recall rights); (ii) each 
consultant or other service provider of any of Sellers or their Affiliates who is a former 
employee, officer or director of any of Sellers or their Affiliates; and (iii) each individual 
recognized under any Collective Bargaining Agreement as being employed by or having rights to 
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employment by any of Sellers or their Affiliates.  For the avoidance of doubt, Employees 
includes all employees of Sellers or any of their Affiliates, whether or not Transferred 
Employees.    

“Employment-Related Obligations” means all Liabilities arising out of, related to, in 
respect of or in connection with employment relationships or alleged or potential employment 
relationships with Sellers or any Affiliate of Sellers relating to Employees, leased employees, 
applicants, and/or independent contractors or those individuals who are deemed to be employees 
of Sellers or any Affiliate of Sellers by Contract or Law, whether filed or asserted before, on or 
after the Closing.  “Employment-Related Obligations” includes Claims relating to 
discrimination, torts, compensation for services (and related employment and withholding 
Taxes), workers’ compensation or similar benefits and payments on account of occupational 
illnesses and injuries, employment Contracts, Collective Bargaining Agreements,  grievances 
originating under a Collective Bargaining Agreement, wrongful discharge, invasion of privacy, 
infliction of emotional distress, defamation, slander, provision of leave under the Family and 
Medical Leave Act of 1993, as amended, or other similar Laws, car programs, relocation, 
expense-reporting, Tax protection policies, Claims arising out of WARN or employment, terms 
of employment, transfers, re-levels, demotions, failure to hire, failure to promote, compensation 
policies, practices and treatment, termination of employment, harassment, pay equity, employee 
benefits (including post-employment welfare and other benefits), employee treatment, employee 
suggestions or ideas, fiduciary performance, employment practices, the modification or 
termination of Benefit Plans or employee benefit plans, policies, programs, agreements and 
arrangements of Purchaser, including decisions to provide plans that are different from Benefit 
Plans, and the like.  Without limiting the generality of the foregoing, with respect to any 
Employees, leased employees, and/or independent contractors or those individuals who are 
deemed to be employees of Sellers or any Affiliate of Sellers by Contract or Law, 
“Employment-Related Obligations” includes payroll and social security Taxes, contributions 
(whether required or voluntary) to any retirement, health and welfare or similar plan or 
arrangement, notice, severance or similar payments required under Law, and obligations under 
Law with respect to occupational injuries and illnesses. 

“Encumbrance” means any lien (statutory or otherwise), charge, deed of trust, pledge, 
security interest, conditional sale or other title retention agreement, lease, mortgage, option, 
charge, hypothecation, easement, right of first offer, license, covenant, restriction, ownership 
interest of another Person or other encumbrance. 

“End Date” has the meaning set forth in Section 8.1(b). 

“Environment” means any surface water, groundwater, drinking water supply, land 
surface or subsurface soil or strata, ambient air, natural resource or wildlife habitat. 

“Environmental Law” means any Law in existence on the date of the Original Agreement 
relating to the management or Release of, or exposure of humans to, any Hazardous Materials; or 
pollution; or the protection of human health and welfare and the Environment. 

“Equity Incentive Plans” has the meaning set forth in Section 6.28. 
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“Equity Interest” means, with respect to any Person, any shares of capital stock of (or 
other ownership or profit interests in) such Person, warrants, options or other rights for the 
purchase or other acquisition from such Person of shares of capital stock of (or other ownership 
or profit interests in) such Person, securities convertible into or exchangeable for shares of 
capital stock of (or other ownership or profit interests in) such Person or warrants, options or 
rights for the purchase or other acquisition from such Person of such shares (or such other 
ownership or profits interests) and other ownership or profit interests in such Person (including 
partnership, member or trust interests therein), whether voting or nonvoting. 

“Equity Registration Rights Agreement” has the meaning set forth in Section 7.1(c).    

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, 
and the rules and regulations promulgated thereunder. 

“ERISA Affiliate” means any trade or business (whether or not incorporated) that is part 
of the same controlled group, or under common control with, or part of an affiliated service 
group that includes any Seller, within the meaning of Section 414(b), (c), (m) or (o) of the Tax 
Code or Section 4001(a)(14) of ERISA. 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules 
and regulations promulgated thereunder. 

“Excluded Assets” has the meaning set forth in Section 2.2(b). 

“Excluded Cash” has the meaning set forth in Section 2.2(b)(i). 

“Excluded Continuing Brand Dealer Agreements” means all Continuing Brand Dealer 
Agreements, other than those that are Assumable Executory Contracts. 

“Excluded Contracts” has the meaning set forth in Section 2.2(b)(vii). 

“Excluded Entities” has the meaning set forth in Section 2.2(b)(iv). 

“Excluded Insurance Policies” has the meaning set forth in Section 2.2(b)(xiii). 

“Excluded Personal Property” has the meaning set forth in Section 2.2(b)(vi). 

“Excluded Real Property” has the meaning set forth in Section 2.2(b)(v). 

“Excluded Subsidiaries” means, collectively, the direct Subsidiaries of Sellers included in 
the Excluded Entities and their respective direct and indirect Subsidiaries, in each case, as of the 
Closing Date. 

“Executory Contract” means an executory Contract or unexpired lease of personal 
property or nonresidential real property.   

“Executory Contract Designation Deadline” has the meaning set forth in Section 6.6(a). 

“Existing Internal VEBA” has the meaning set forth in Section 6.17(h). 
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“Existing Saginaw Wastewater Facility” has the meaning set forth in Section 6.27(b).  

“Existing UST Loan and Security Agreement” means the Loan and Security Agreement, 
dated as of December 31, 2008, between Parent and Sponsor, as amended. 

“FCPA” has the meaning set forth in Section 4.19. 

“Final Determination” means (i) with respect to U.S. federal income Taxes, a 
“determination” as defined in Section 1313(a) of the Tax Code or execution of an IRS Form 870-
AD and, (ii) with respect to Taxes other than U.S. federal income Taxes, any final determination 
of Liability in respect of a Tax that, under applicable Law, is not subject to further appeal, review 
or modification through proceedings or otherwise, including the expiration of a statute of 
limitations or a period for the filing of Claims for refunds, amended Tax Returns or appeals from 
adverse determinations. 

“Final Order” means (i) an Order of the Bankruptcy Court or any other court or 
adjudicative body as to which the time to appeal, petition for certiorari or move for reargument 
or rehearing has expired and as to which no appeal, petition for certiorari or other proceedings 
for reargument or rehearing shall then be pending, or (ii) in the event that an appeal, writ of 
certiorari, reargument or rehearing thereof has been sought, such Order of the Bankruptcy Court 
or any other court or adjudicative body shall have been affirmed by the highest court to which 
such Order was appealed, or certiorari has been denied, or from which reargument or rehearing 
was sought, and the time to take any further appeal, petition for certiorari or move for 
reargument or rehearing shall have expired; provided, however, that no Order shall fail to be a 
Final Order solely because of the possibility that a motion pursuant to Rule 60 of the Federal 
Rules of Civil Procedure or Bankruptcy Rule 9024 may be filed with respect to such Order. 

“FSA Approval” has the meaning set forth in Section 6.34. 

“G Transaction” has the meaning set forth in Section 6.16(g)(i).  

“GAAP” means the United States generally accepted accounting principles and practices 
as in effect from time to time, consistently applied throughout the specified period. 

“GMAC” means GMAC LLC. 

“GM Assumed Contracts” has the meaning set forth in the Delphi Motion.   

“GMCL” has the meaning set forth in the Recitals. 

“Governmental Authority” means any United States or non-United States federal, 
national, provincial, state or local government or other political subdivision thereof, any entity, 
authority, agency or body exercising executive, legislative, judicial, regulatory or administrative 
functions of any such government or political subdivision, and any supranational organization of 
sovereign states exercising such functions for such sovereign states. 

“Government Related Subcontract Agreement” has the meaning set forth in Section 
7.2(c)(vii). 
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“Harlem” has the meaning set forth in the Preamble.   

“Hazardous Materials” means any material or substance that is regulated, or can give rise 
to Claims, Liabilities or Losses, under any Environmental Law or a Permit issued pursuant to 
any Environmental Law, including any petroleum, petroleum-based or petroleum-derived 
product, polychlorinated biphenyls, asbestos or asbestos-containing materials, lead and any 
noxious, radioactive, flammable, corrosive, toxic, hazardous or caustic substance (whether solid, 
liquid or gaseous). 

“Holding Company” has the meaning set forth in the Recitals.   

“Holding Company Reorganization” has the meaning set forth in the Recitals.   

“Indebtedness” means, with respect to any Person, without duplication:  (i) all obligations 
of such Person for borrowed money (including all accrued and unpaid interest and all 
prepayment penalties or premiums in respect thereof); (ii) all obligations of such Person to pay 
amounts evidenced by bonds, debentures, notes or similar instruments (including all accrued and 
unpaid interest and all prepayment penalties or premiums in respect thereof); (iii) all obligations 
of others, of the types set forth in clauses (i)-(ii) above that are secured by any Encumbrance on 
property owned or acquired by such Person, whether or not the obligations secured thereby have 
been assumed, but only to the extent so secured; (iv) all unreimbursed reimbursement obligations 
of such Person under letters of credit issued for the account of such Person; (v) obligations of 
such Person under conditional sale, title retention or similar arrangements or other obligations, in 
each case, to pay the deferred purchase price for property or services, to the extent of the unpaid 
purchase price (other than trade payables and customary reservations or retentions of title under 
Contracts with suppliers, in each case, in the Ordinary Course of Business); (vi) all net monetary 
obligations of such Person in respect of interest rate, equity and currency swap and other 
derivative transaction obligations; and (vii) all guarantees of or by such Person of any of the 
matters described in clauses (i)-(vi) above, to the extent of the maximum amount for which such 
Person may be liable pursuant to such guarantee. 

“Intellectual Property” means all Patents, Trademarks, Copyrights, Trade Secrets, 
Software, all rights under the Licenses and all concepts, ideas, know-how, show-how, 
proprietary information, technology, formulae, processes and other general intangibles of like 
nature, and other intellectual property to the extent entitled to legal protection as such, including 
products under development and methodologies therefor, in each case acquired, owned or 
licensed by a Seller. 

“Intellectual Property Assignment Agreement” has the meaning set forth in Section 
7.2(c)(viii). 

“Intercompany Obligations” has the meaning set forth in Section 2.2(a)(iv). 

“Inventory” has the meaning set forth in Section 2.2(a)(viii). 

“IRS” means the United States Internal Revenue Service. 
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“Key Subsidiary” means any direct or indirect Subsidiary (which, for the avoidance of 
doubt, shall only include any legal entity in which a Seller, directly or indirectly, owns greater 
than 50% of the outstanding Equity Interests in such legal entity) of Sellers (other than trusts) 
with assets (excluding any Intercompany Obligations) in excess of Two Hundred and Fifty 
Million Dollars ($250,000,000) as reflected on Parent’s consolidated balance sheet as of March 
31, 2009 and listed on Section 1.1C of the Sellers’ Disclosure Schedule. 

“Knowledge of Sellers” means the actual knowledge of the individuals listed on Section 
1.1D of the Sellers’ Disclosure Schedule as to the matters represented and as of the date the 
representation is made. 

“Law” means any and all applicable United States or non-United States federal, national, 
provincial, state or local laws, rules, regulations, directives, decrees, treaties, statutes, provisions 
of any constitution and principles (including principles of common law) of any Governmental 
Authority, as well as any applicable Final Order. 

“Landlocked Parcel” has the meaning set forth in Section 6.27(c).  

“Leased Real Property” means all the real property leased or subleased by Sellers, except 
for any such leased or subleased real property subject to any Contracts designated as Excluded 
Contracts. 

“Lemon Laws” means a state statute requiring a vehicle manufacturer to provide a 
consumer remedy when such manufacturer is unable to conform a vehicle to the express written 
warranty after a reasonable number of attempts, as defined in the applicable statute. 

“Liabilities” means any and all liabilities and obligations of every kind and description 
whatsoever, whether such liabilities or obligations are known or unknown, disclosed or 
undisclosed, matured or unmatured, accrued, fixed, absolute, contingent, determined or 
undeterminable, on or off-balance sheet or otherwise, or due or to become due, including 
Indebtedness and those arising under any Law, Claim, Order, Contract or otherwise. 

“Licenses” means the Patent Licenses, the Trademark Licenses, the Copyright Licenses, 
the Software Licenses and the Trade Secret Licenses. 

“Losses” means any and all Liabilities, losses, damages, fines, amounts paid in 
settlement, penalties, costs and expenses (including reasonable and documented attorneys’, 
accountants’, consultants’, engineers’ and experts’ fees and expenses). 

“LSA Agreement” means the Amended and Restated GM-Delphi Agreement, dated as of 
June 1, 2009, and any ancillary agreements entered into pursuant thereto, which any Seller is a 
party to, as each such agreement may be amended from time to time.   

“Master Lease Agreement” has the meaning set forth in Section 7.2(c)(xiv). 

“Material Adverse Effect” means any change, effect, occurrence or development that, 
individually or in the aggregate, has or would reasonably be expected to have a material adverse 
effect on the Purchased Assets, Assumed Liabilities or results of operations of Parent and its 
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Purchased Subsidiaries, taken as a whole; provided, however, that the term “Material Adverse 
Effect” does not, and shall not be deemed to, include, either alone or in combination, any 
changes, effects, occurrences or developments: (i) resulting from general economic or business 
conditions in the United States or any other country in which Sellers and their respective 
Subsidiaries have operations, or the worldwide economy taken as a whole; (ii) affecting Sellers 
in the industry or the markets where Sellers operate (except to the extent such change, 
occurrence or development has a disproportionate adverse effect on Parent and its Subsidiaries 
relative to other participants in such industry or markets, taken as a whole); (iii) resulting from 
any changes (or proposed or prospective changes) in any Law or in GAAP or any foreign 
generally accepted accounting principles; (iv) in securities markets, interest rates, regulatory or 
political conditions, including resulting or arising from acts of terrorism or the commencement or 
escalation of any war, whether declared or undeclared, or other hostilities; (v) resulting from the 
negotiation, announcement or performance of this Agreement or the DIP Facility, or the 
transactions contemplated hereby and thereby, including by reason of the identity of Sellers, 
Purchaser or Sponsor or any communication by Sellers, Purchaser or Sponsor of any plans or 
intentions regarding the operation of Sellers’ business, including the Purchased Assets, prior to 
or following the Closing; (vi) resulting from any act or omission of any Seller required or 
contemplated by the terms of this Agreement, the DIP Facility or the Viability Plans, or 
otherwise taken with the prior consent of Sponsor or Purchaser, including Parent’s announced 
shutdown, which began in May 2009; and (vii) resulting from the filing of the Bankruptcy Cases 
(or any other bankruptcy, insolvency or similar proceeding filed by any Subsidiary of Parent) or 
from any action approved by the Bankruptcy Court (or any other court in connection with any 
such other proceedings). 

“New VEBA” means the trust fund established pursuant to the Settlement Agreement. 

“Non-Assignable Assets” has the meaning set forth in Section 2.4(a). 

“Non-UAW Collective Bargaining Agreements” has the meaning set forth in Section 
6.17(m)(i). 

“Non-UAW Settlement Agreements” has the meaning set forth in Section 6.17(m)(ii). 

“Notice of Intent to Reject” has the meaning set forth in Section 6.6(b). 

“Novation Agreement” has the meaning set forth in Section 7.2(c)(vi). 

“Option Period” has the meaning set forth in Section 6.6(b). 

“Order” means any writ, judgment, decree, stipulation, agreement, determination, award, 
injunction or similar order of any Governmental Authority, whether temporary, preliminary or 
permanent. 

“Ordinary Course of Business” means the usual, regular and ordinary course of business 
consistent with the past practice thereof (including with respect to quantity and frequency) as and 
to the extent modified in connection with (i) the implementation of the Viability Plans; (ii) 
Parent’s announced shutdown, which began in May 2009; and (iii) the Bankruptcy Cases (or any 
other bankruptcy, insolvency or similar proceeding filed by or in respect of any Subsidiary of 
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Parent), in the case of clause (iii), to the extent such modifications were approved by the 
Bankruptcy Court (or any other court or other Governmental Authority in connection with any 
such other proceedings), or in furtherance of such approval. 

“Organizational Document” means (i) with respect to a corporation, the certificate or 
articles of incorporation and bylaws or their equivalent; (ii) with respect to any other entity, any 
charter, bylaws, limited liability company agreement, certificate of formation, articles of 
organization or similar document adopted or filed in connection with the creation, formation or 
organization of a Person; and (iii) in the case of clauses (i) and (ii) above, any amendment to any 
of the foregoing other than as prohibited by Section 6.2(b)(vi). 

“Original Agreement” has the meaning set forth in the Recitals.   

“Owned Real Property” means all real property owned by Sellers (including all buildings, 
structures and improvements thereon and appurtenances thereto), except for any such real 
property included in the Excluded Real Property. 

“Parent” has the meaning set forth in the Preamble. 
 
“Parent Employee Benefit Plans and Policies” means all  (i) “employee benefit plans” (as 

defined in Section 3(3) of ERISA) and all pension, savings, profit sharing, retirement, bonus, 
incentive, health, dental, life, death, accident, disability, stock purchase, stock option, stock 
appreciation, stock bonus, other equity, executive or deferred compensation, hospitalization, 
post-retirement (including retiree medical or retiree life, voluntary employees’ beneficiary 
associations, and multiemployer plans (as defined in Section 3(37) of ERISA)), severance, 
retention, change in control, vacation, cafeteria, sick leave, fringe, perquisite, welfare benefits or 
other employee benefit plans, programs, policies, agreements or arrangements (whether written 
or oral), including those plans, programs, policies, agreements and arrangements with respect to 
which any Employee covered by the UAW Collective Bargaining Agreement is an eligible 
participant, (ii) employment or individual consulting Contracts and (iii) employee manuals and 
written policies, practices or understandings relating to employment, compensation and benefits, 
and in the case of clauses (i) through (iii), sponsored, maintained, entered into, or contributed to, 
or required to be maintained or contributed to, by Parent. 

“Parent SEC Documents” has the meaning set forth in Section 4.5(a). 

“Parent Shares” has the meaning set forth in Section 3.2(a)(iii). 

“Parent Warrant A” means warrants to acquire 45,454,545 shares of Common Stock 
issued pursuant to a warrant agreement, substantially in the form attached hereto as Exhibit A. 

“Parent Warrant B” means warrants to acquire 45,454,545 shares of Common Stock 
issued pursuant to a warrant agreement, substantially in the form attached hereto as Exhibit B. 

“Parent Warrants” means collectively, Parent Warrant A and Parent Warrant B. 

“Participation Agreement” has the meaning set forth in Section 6.7(b). 
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“Parties” means Sellers and Purchaser together, and “Party” means any of Sellers, on the 
one hand, or Purchaser, on the other hand, as appropriate and as the case may be. 

“Patent Licenses” means all Contracts naming a Seller as licensee or licensor and 
providing for the grant of any right to manufacture, use, lease, or sell any invention, design, idea, 
concept, method, technique or process covered by any Patent. 

“Patents” means all inventions, patentable designs, letters patent and design letters patent 
of the United States or any other country and all applications (regular and provisional) for letters 
patent or design letters patent of the United States or any other country, including applications in 
the United States Patent and Trademark Office or in any similar office or agency of the United 
States, any state thereof or any other country or any political subdivision thereof, and all reissues, 
divisions, continuations, continuations in part, revisions, reexaminations and extensions or 
renewals of any of the foregoing. 

“PBGC” has the meaning set forth in Section 4.10(a). 

“Permits” has the meaning set forth in Section 2.2(a)(xi). 

“Permitted Encumbrances” means all (i) purchase money security interests arising in the 
Ordinary Course of Business; (ii) security interests relating to progress payments created or 
arising pursuant to government Contracts in the Ordinary Course of Business; (iii) security 
interests relating to vendor tooling arising in the Ordinary Course of Business; (iv) 
Encumbrances that have been or may be created by or with the written consent of Purchaser; (v) 
mechanic’s, materialmen’s, laborer’s, workmen’s, repairmen’s, carrier’s liens and other similar 
Encumbrances arising by operation of law or statute in the Ordinary Course of Business for 
amounts that are not delinquent or that are being contested in good faith by appropriate 
proceedings and for which appropriate reserves have been established; (vi) liens for Taxes, the 
validity or amount of which is being contested in good faith by appropriate proceedings, and 
statutory liens for current Taxes not yet due, payable or delinquent (or which may be paid 
without interest or penalties); (vii) with respect to the Transferred Real Property that is Owned 
Real Property, other than Secured Real Property Encumbrances at and following the Closing: (a) 
matters that a current ALTA/ACSM survey, or a similar cadastral survey in any country other 
than the United States, would disclose, the existence of which, individually or in the aggregate, 
would not materially and adversely interfere with the present use of the affected property; (b) 
rights of the public, any Governmental Authority and adjoining property owners in streets and 
highways abutting or adjacent to the applicable Owned Real Property; (c) easements, licenses, 
rights-of-way, covenants, servitudes, restrictions, encroachments, site plans, subdivision plans 
and other Encumbrances of public record or that would be disclosed by a current title 
commitment of the applicable Owned Real Property, which, individually or in the aggregate, 
would not materially and adversely interfere with the present use of the applicable Owned Real 
Property; and (d) such other Encumbrances, the existence of which, individually or in the 
aggregate, would not materially and adversely interfere with or affect the present use or 
occupancy of the applicable Owned Real Property; (viii) with respect to the Transferred Real 
Property that is Leased Real Property: (1) matters that a current ALTA/ACSM survey, or a 
similar cadastral survey in any country other than the United States, would disclose; (2) rights of 
the public, any Governmental Authority and adjoining property owners in streets and highways 

09-50026-reg    Doc 12807-2    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit B 
   Pg 72 of 185



 

 -15- 

abutting or adjacent to the applicable Leased Real Property; (3) easements, licenses, 
rights-of-way, covenants, servitudes, restrictions, encroachments, site plans, subdivision plans 
and other Encumbrances of public record or that would be disclosed by a current title 
commitment of the applicable Leased Real Property or which have otherwise been imposed on 
such property by landlords; (ix) in the case of the Transferred Equity Interests, all restrictions 
and obligations contained in any Organizational Document, joint venture agreement, 
shareholders agreement, voting agreement and related documents and agreements, in each case, 
affecting the Transferred Equity Interests; (x) except to the extent otherwise agreed to in the 
Ratification Agreement entered into by Sellers and GMAC on June 1, 2009 and approved by the 
Bankruptcy Court on the date thereof or any other written agreement between GMAC or any of 
its Subsidiaries and any Seller, all Claims (in each case solely to the extent such Claims 
constitute Encumbrances) and Encumbrances in favor of GMAC or any of its Subsidiaries in, 
upon or with respect to any property of Sellers or in which Sellers have an interest, including any 
of the following: (1) cash, deposits, certificates of deposit, deposit accounts, escrow funds, surety 
bonds, letters of credit and similar agreements and instruments; (2) owned or leased equipment; 
(3) owned or leased real property; (4) motor vehicles, inventory, equipment, statements of origin, 
certificates of title, accounts, chattel paper, general intangibles, documents and instruments of 
dealers, including property of dealers in-transit to, surrendered or returned by or repossessed 
from dealers or otherwise in any Seller’s possession or under its control; (5) property securing 
obligations of Sellers under derivatives Contracts; (6) rights or property with respect to which a 
Claim or Encumbrance in favor of GMAC or any of its Subsidiaries is disclosed in any filing 
made by Parent with the SEC (including any filed exhibit); and (7) supporting obligations, 
insurance rights and Claims against third parties relating to the foregoing; and (xi) all rights of 
setoff and/or recoupment that are Encumbrances in favor of GMAC and/or its Subsidiaries 
against amounts owed to Sellers and/or any of their Subsidiaries with respect to any property of 
Sellers or in which Sellers have an interest as more fully described in clause (x) above; it being 
understood that nothing in this clause (xi) or preceding clause (x) shall be deemed to modify, 
amend or otherwise change any agreement as between GMAC or any of its Subsidiaries and any 
Seller.  

“Person” means any individual, partnership, firm, corporation, association, trust, 
unincorporated organization, joint venture, limited liability company, Governmental Authority or 
other entity. 

“Personal Information” means any information relating to an identified or identifiable 
living individual, including (i) first initial or first name and last name; (ii) home address or other 
physical address, including street name and name of city or town; (iii) e-mail address or other 
online contact information (e.g., instant messaging user identifier); (iv) telephone number; (v) 
social security number or other government-issued personal identifier such as a tax identification 
number or driver’s license number; (vi) internet protocol address; (vii) persistent identifier (e.g., 
a unique customer number in a cookie); (viii) financial account information (account number, 
credit or debit card numbers or banking information); (ix) date of birth; (x) mother’s maiden 
name; (xi) medical information (including electronic protected health information as defined by 
the rules and regulations of the Health Information Portability and Privacy Act, as amended); 
(xii) digitized or electronic signature; and (xiii) any other information that is combined with any 
of the above. 
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“Personal Property” has the meaning set forth in Section 2.2(a)(vii). 

“Petition Date” has the meaning set forth in the Recitals. 

“PLR” has the meaning set forth in Section 6.16(g)(i).  

“Post-Closing Tax Period” means any taxable period beginning after the Closing Date 
and the portion of any Straddle Period beginning after the Closing Date. 

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date 
and the portion of any Straddle Period ending on the Closing Date. 

“Preferred Stock” has the meaning set forth in Section 5.4(b). 

“Privacy Policy” means, with respect to any Person, any written privacy policy, 
statement, rule or notice regarding the collection, use, access, safeguarding and retention of 
Personal Information or “Personally Identifiable Information” (as defined by Section 101(41A) 
of the Bankruptcy Code) of any individual, including a customer, potential customer, employee 
or former employee of such Person, or an employee of any of such Person’s automotive or parts 
dealers. 

“Product Liabilities” has the meaning set forth in Section 2.3(a)(ix). 

“Promark UK Subsidiaries” has the meaning set forth in Section 6.34.   

“Proposed Rejectable Executory Contract” has the meaning set forth in Section 6.6(b). 

“Purchase Price” has the meaning set forth in Section 3.2(a). 

“Purchased Assets” has the meaning set forth in Section 2.2(a). 

“Purchased Contracts” has the meaning set forth in Section 2.2(a)(x). 

“Purchased Subsidiaries” means, collectively, the direct Subsidiaries of Sellers included 
in the Transferred Entities, and their respective direct and indirect Subsidiaries, in each case, as 
of the Closing Date. 

“Purchased Subsidiaries Employee Benefit Plans” means any (i) defined benefit or 
defined contribution retirement plan maintained by any Purchased Subsidiary and (ii) severance, 
change in control, bonus, incentive or any similar plan or arrangement maintained by a 
Purchased Subsidiary for the benefit of officers or senior management of such Purchased 
Subsidiary. 

“Purchaser” has the meaning set forth in the Preamble. 

“Purchaser Assumed Debt” has the meaning set forth in Section 2.3(a)(i). 
 

“Purchaser Expense Reimbursement” has the meaning set forth in Section 8.2(b). 
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“Purchaser Material Adverse Effect” has the meaning set forth in Section 5.3(a). 

“Purchaser’s Disclosure Schedule” means the Schedule pertaining to, and corresponding 
to the Section references of this Agreement, delivered by Purchaser immediately prior to the 
execution of the Original Agreement.   

“Quitclaim Deeds” has the meaning set forth in Section 7.2(c)(x). 

“Receivables” has the meaning set forth in Section 2.2(a)(iii).  

“Rejectable Executory Contract” has the meaning set forth in Section 6.6(b). 

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, migrating, dumping, discarding, burying, abandoning 
or disposing into the Environment of Hazardous Materials that is prohibited under, or reasonably 
likely to result in a Liability under, any applicable Environmental Law. 

“Relevant Information” has the meaning set forth in Section 6.16(g)(ii). 

“Relevant Transactions” has the meaning set forth in Section 6.16(g)(i).  

“Ren Cen Lease” has the meaning set forth in Section 6.30. 

“Representatives” means all officers, directors, employees, consultants, agents, lenders, 
accountants, attorneys and other representatives of a Person. 

“Required Subdivision” has the meaning set forth in Section 6.27(a).  

“Restricted Cash” has the meaning set forth in Section 2.2(a)(ii).  

“Retained Liabilities” has the meaning set forth in Section 2.3(b). 

“Retained Plans” means any Parent Employee Benefit Plan and Policy that is not an 
Assumed Plan. 

“Retained Subsidiaries” means all Subsidiaries of Sellers and their respective direct and 
indirect Subsidiaries, as of the Closing Date, other than the Purchased Subsidiaries. 

“Retained Workers’ Compensation Claims” has the meaning set forth in Section 
2.3(b)(xii). 

“RHI” has the meaning set forth in Section 6.30. 

“RHI Post-Closing Period” has the meaning set forth in Section 6.30. 

“S Distribution” has the meaning set forth in the Preamble. 

“S LLC” has the meaning set forth in the Preamble. 
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“Saginaw Landfill” has the meaning set forth in Section 6.27(b).  

“Saginaw Metal Casting Land” has the meaning set forth in Section 6.27(b).  

“Saginaw Nodular Iron Land” has the meaning set forth in Section 6.27(b).  

“Saginaw Service Contracts” has the meaning set forth in Section 6.27(b).  

“Sale Approval Order” has the meaning set forth in Section 6.4(b). 

“Sale Hearing” means the hearing of the Bankruptcy Court to approve the Sale 
Procedures and Sale Motion and enter the Sale Approval Order. 

“Sale Procedures and Sale Motion” has the meaning set forth in Section 6.4(b). 

“Sale Procedures Order” has the meaning set forth in Section 6.4(b). 

“SEC” means the United States Securities and Exchange Commission. 

“Secured Real Property Encumbrances” means all Encumbrances related to the 
Indebtedness of Sellers, which is secured by one or more parcels of the Owned Real Property, 
including Encumbrances related to the Indebtedness of Sellers under any synthetic lease 
arrangements at the White Marsh, Maryland GMPT - Baltimore manufacturing facility and the 
Memphis, Tennessee (SPO - Memphis) facility. 

“Securities Act” means the Securities Act of 1933, as amended, and the rules and 
regulations promulgated thereunder. 

“Seller” or “Sellers” has the meaning set forth in the Preamble. 

“Seller Group” means any combined, unitary, consolidated or other affiliated group of 
which any Seller or Purchased Subsidiary is or has been a member for federal, state, provincial, 
local or foreign Tax purposes. 

“Seller Key Personnel” means those individuals described on Section 1.1E of the Sellers’ 
Disclosure Schedule. 

“Seller Material Contracts” has the meaning set forth in Section 4.16(a). 

“Sellers’ Disclosure Schedule” means the Schedule pertaining to, and corresponding to 
the Section references of this Agreement, delivered by Sellers to Purchaser immediately prior to 
the execution of this Agreement, as updated and supplemented pursuant to Section 6.5, Section 
6.6 and Section 6.26. 

“Series A Preferred Stock” has the meaning set forth in Section 5.4(b). 

“Settlement Agreement” means the Settlement Agreement, dated February 21, 2008 (as 
amended, supplemented, replaced or otherwise altered from time to time), among Parent, the 
UAW and certain class representatives, on behalf of the class of plaintiffs in the class action of 
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Int’l Union, UAW, et al. v. General Motors Corp., Civil Action No. 07-14074 (E.D. Mich. filed 
Sept. 9, 2007). 

“Shared Executory Contracts” has the meaning set forth in Section 6.6(d). 

“Software” means all software of any type (including programs, applications, 
middleware, utilities, tools, drivers, firmware, microcode, scripts, batch files, JCL files, 
instruction sets and macros) and in any form (including source code, object code, executable 
code and user interface), databases and associated data and related documentation, in each case 
owned, acquired or licensed by any Seller. 

“Software Licenses” means all Contracts naming a Seller as licensee or licensor and 
providing for the grant of any right to use, modify, reproduce, distribute or create derivative 
works of any Software. 

“Sponsor” means the United States Department of the Treasury. 

“Sponsor Affiliate” has the meaning set forth in Section 9.22. 

“Sponsor Shares” has the meaning set forth in Section 5.4(c).   

“Straddle Period” means a taxable period that includes but does not end on the Closing 
Date. 

“Subdivision Master Lease” has the meaning set forth in Section 6.27(a).  

“Subdivision Properties” has the meaning set forth in Section 6.27(a).  

“Subsidiary” or “Subsidiaries” means, with respect to any Person, any corporation, 
limited liability company, partnership or other legal entity (in each case, other than a joint 
venture if such Person is not empowered to control the day-to-day operations of such joint 
venture) of which such Person (either alone or through or together with any other Subsidiary) 
owns, directly or indirectly, more than fifty percent (50%) of the Equity Interests, the holder of 
which is entitled to vote for the election of the board of directors or other governing body of such 
corporation, limited liability company, partnership or other legal entity. 

“Superior Bid” has the meaning set forth in Section 6.4(d). 

“TARP” means the Troubled Assets Relief Program established by Sponsor under the 
Emergency Economic Stabilization Act of 2008, Public Law No. 110-343, effective as of 
October 3, 2008, as amended by Section 7001 of Division B, Title VII of the American Recovery 
and Reinvestment Act of 2009, Public Law No. 111-5, effective as of February 17, 2009, as may 
be further amended and in effect from time to time and any guidance issued by a regulatory 
authority thereunder and other related Laws in effect currently or in the future in the United 
States.  

“Tax” or “Taxes” means any federal, state, provincial, local, foreign and other income, 
alternative minimum, accumulated earnings, personal holding company, franchise, capital stock, 
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net worth or gross receipts, income, alternative or add-on minimum, capital, capital gains, sales, 
use, ad valorem, franchise, profits, license, privilege, transfer, withholding, payroll, employment, 
social, excise, severance, stamp, occupation, premium, goods and services, value added, property 
(including real property and personal property taxes), environmental, windfall profits or other 
taxes, customs, duties or similar fees, assessments or charges of any kind whatsoever, together 
with any interest and any penalties, additions to tax or additional amounts imposed by any 
Governmental Authority, including any transferee, successor or secondary liability for any such 
tax and any Liability assumed by Contract or arising as a result of being or ceasing to be a 
member of any affiliated group or similar group under state, provincial, local or foreign Law, or 
being included or required to be included in any Tax Return relating thereto. 

“Tax Code” means the Internal Revenue Code of 1986, as amended, and the rules and 
regulations promulgated thereunder. 

“Taxing Authority” means, with respect to any Tax, the Governmental Authority thereof 
that imposes such Tax and the agency, court or other Person or body (if any) charged with the 
interpretation, administration or collection of such Tax for such Governmental Authority. 

“Tax Return” means any return, report, declaration, form, election letter, statement or 
other information filed or required to be filed with any Governmental Authority with respect to 
Taxes, including any schedule or attachment thereto or amendment thereof. 

“Trademark Licenses” means all Contracts naming any Seller as licensor or licensee and 
providing for the grant of any right concerning any Trademark together with any goodwill 
connected with and symbolized by any such Trademark or Trademark Contract, and the right to 
prepare for sale or lease and sell or lease any and all products, inventory or services now or 
hereafter owned or provided by any Seller or any other Person and now or hereafter covered by 
such Contracts. 

“Trademarks” means all domestic and foreign trademarks, service marks, collective 
marks, certification marks, trade dress, trade names, business names, d/b/a’s, Internet domain 
names, designs, logos and other source or business identifiers, and all general intangibles of like 
nature, now or hereafter owned, adopted, used, acquired, or licensed by any Seller, all 
applications, registrations and recordings thereof (including applications, registrations and 
recordings in the United States Patent and Trademark Office or in any similar office or agency of 
the United States, any state thereof or any other country or any political subdivision thereof) and 
all reissues, extensions or renewals thereof, together with all goodwill of the business 
symbolized by or associated with such marks. 

“Trade Secrets” means all trade secrets or Confidential Information, including any 
confidential technical and business information, program, process, method, plan, formula, 
product design, compilation of information, customer list, sales forecast, know-how, Software, 
and any other confidential proprietary intellectual property, and all additions and improvements 
to, and books and records describing or used in connection with, any of the foregoing, in each 
case, owned, acquired or licensed by any Seller. 
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“Trade Secret Licenses” means all Contracts naming a Seller as licensee or licensor and 
providing for the grant of any rights with respect to Trade Secrets.   

“Transfer Taxes” means all transfer, documentary, sales, use, stamp, registration and 
other similar Taxes and fees (including any penalties and interest) incurred in connection with 
this Agreement and the transactions contemplated hereby and not otherwise exempted under the 
Bankruptcy Code, including relating to the transfer of the Transferred Real Property. 

“Transfer Tax Forms” has the meaning set forth in Section 7.2(c)(xi). 

“Transferred Employee” has the meaning set forth in Section 6.17(a). 

“Transferred Entities” means all of the direct Subsidiaries of Sellers and joint venture 
entities or other entities in which any Seller has an Equity Interest, other than the Excluded 
Entities. 

“Transferred Equity Interests” has the meaning set forth in Section 2.2(a)(v). 

“Transferred Real Property” has the meaning set forth in Section 2.2(a)(vi). 

“Transition Services Agreement” has the meaning set forth in Section 7.2(c)(ix). 

“Transition Team” has the meaning set forth in Section 6.11(c).   

“UAW” means the International Union, United Automobile, Aerospace and Agricultural 
Implement Workers of America. 

“UAW Active Labor Modifications” means the modifications to the UAW Collective 
Bargaining Agreement, as agreed to in the 2009 Addendum to the 2007 UAW-GM National 
Agreement, dated May 17, 2009, the cover page of which is attached hereto as Exhibit C (the 
2009 Addendum without attachments), which modifications were ratified by the UAW 
membership on May 29, 2009. 
 

“UAW Collective Bargaining Agreement” means any written or oral Contract, 
understanding or mutually recognized past practice between Sellers and the UAW with respect to 
Employees, including the UAW Active Labor Modifications, but excluding the agreement to 
provide certain retiree medical benefits specified in the Memorandum of Understanding Post-
Retirement Medical Care, dated September 26, 2007, between Parent and the UAW, and the 
Settlement Agreement.  For purpose of clarity, the term “UAW Collective Bargaining 
Agreement” includes all special attrition programs, divestiture-related memorandums of 
understanding or implementation agreements relating to any unit or location where covered 
UAW-represented employees remain and any current local agreement between Parent and a 
UAW local relating to any unit or location where UAW-represented employees are employed as 
of the date of the Original Agreement.  For purposes of clarity, nothing in this definition extends 
the coverage of the UAW-GM National Agreement to any Employee of S LLC, S Distribution, 
Harlem, a Purchased Subsidiary or one of Parent’s Affiliates; nothing in this Agreement creates a 
direct employment relationship with a Purchased Subsidiary’s employee or an Affiliate’s 
Employee and Parent.   

09-50026-reg    Doc 12807-2    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit B 
   Pg 79 of 185



 

 -22- 

“UAW Retiree Settlement Agreement” means the UAW Retiree Settlement Agreement to 
be executed prior to the Closing, substantially in the form attached hereto as Exhibit D. 

“Union” means any labor union, organization or association representing any employees 
(but not including the UAW) with respect to their employment with any of Sellers or their 
Affiliates. 

“United States” or “U.S.” means the United States of America, including its territories 
and insular possessions. 

“UST Credit Bid Amount” has the meaning set forth in Section 3.2(a)(i). 

“UST Credit Facilities” means (i) the Existing UST Loan and Security Agreement and 
(ii) those certain promissory notes dated December 31, 2008, April 22, 2009, May 20, 2009, and 
May 27, 2009, issued by Parent to Sponsor as additional compensation for the extensions of 
credit under the Existing UST Loan and Security Agreement, in each case, as amended. 

“UST Warrant” means the warrant issued by Parent to Sponsor in consideration for the 
extension of credit made available to Parent under the Existing UST Loan and Security 
Agreement. 

“VEBA Shares” has the meaning set forth in Section 5.4(c). 

“VEBA Note” has the meaning set forth in Section 7.3(g)(iv).  

“VEBA Warrant” means warrants to acquire 15,151,515 shares of Common Stock issued 
pursuant to a warrant agreement, substantially in the form attached hereto as Exhibit E. 

“Viability Plans” means (i) Parent’s Restructuring Plan for Long-Term Viability, dated 
December 2, 2008; (ii) Parent’s 2009-2014 Restructuring Plan, dated February 17, 2009; (iii) 
Parent’s 2009-2014 Restructuring Plan:  Progress Report, dated March 30, 2009; and (iv) 
Parent’s Revised Viability Plan, all as described in Parent’s Registration Statement on Form S-4 
(Reg. No 333-158802), initially filed with the SEC on April 27, 2009, in each case, as amended, 
supplemented and/or superseded. 

“WARN” means the Workers Adjustment and Retraining Notification Act of 1988, as 
amended, and similar foreign, state and local Laws.  

“Willow Run Landlord” means the Wayne County Airport Authority, or any successor 
landlord under the Willow Run Lease. 

“Willow Run Lease” means that certain Willow Run Airport Lease of Land dated 
October 11, 1985, as the same may be amended, by and between the Willow Run Landlord, as 
landlord, and Parent, as tenant, for certain premises located at the Willow Run Airport in Wayne 
and Washtenaw Counties, Michigan. 

“Willow Run Lease Amendment” has the meaning set forth in Section 6.27(e). 
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“Wind Down Facility” has the meaning set forth in Section 6.9(b).   

Section 1.2 Other Interpretive Provisions.  The words “hereof”, “herein” and 
“hereunder” and words of similar import when used in this Agreement refer to this Agreement as 
a whole (including the Sellers’ Disclosure Schedule) and not to any particular provision of this 
Agreement, and all Article, Section, Sections of the Sellers’ Disclosure Schedule and Exhibit 
references are to this Agreement unless otherwise specified. The words “include”, “includes” and 
“including” are deemed to be followed by the phrase “without limitation.” The meanings given 
to terms defined herein are equally applicable to both the singular and plural forms of such 
terms. Whenever the context may require, any pronoun includes the corresponding masculine, 
feminine and neuter forms.  Except as otherwise expressly provided herein, all references to 
“Dollars” or “$” are deemed references to lawful money of the United States.  Unless otherwise 
specified, references to any statute, listing rule, rule, standard, regulation or other Law (a) 
include a reference to the corresponding rules and regulations and (b) include a reference to each 
of them as amended, modified, supplemented, consolidated, replaced or rewritten from time to 
time, and to any section of any statute, listing rule, rule, standard, regulation or other Law, 
including any successor to such section.  Where this Agreement states that a Party “shall” or 
“will” perform in some manner or otherwise act or omit to act, it means that the Party is legally 
obligated to do so in accordance with this Agreement. 

ARTICLE II 
PURCHASE AND SALE 

Section 2.1 Purchase and Sale of Assets; Assumption of Liabilities. On the 
terms and subject to the conditions set forth in this Agreement, other than as set forth in Section 
6.30, Section 6.34 and Section 6.35, at the Closing, Purchaser shall (a) purchase, accept and 
acquire from Sellers, and Sellers shall sell, transfer, assign, convey and deliver to Purchaser, free 
and clear of all Encumbrances (other than Permitted Encumbrances), Claims and other interests, 
the Purchased Assets and (b) assume and thereafter pay or perform as and when due, or 
otherwise discharge, all of the Assumed Liabilities. 

Section 2.2 Purchased and Excluded Assets. 

(a) The “Purchased Assets” shall consist of the right, title and interest that 
Sellers possess and have the right to legally transfer in and to all of the properties, assets, 
rights, titles and interests of every kind and nature, owned, leased, used or held for use by 
Sellers (including indirect and other forms of beneficial ownership), whether tangible or 
intangible, real, personal or mixed, and wherever located and by whomever possessed, in 
each case, as the same may exist as of the Closing, including the following properties, 
assets, rights, titles and interests (but, in every case, excluding the Excluded Assets): 

(i) all cash and cash equivalents, including all marketable securities, 
certificates of deposit and all collected funds or items in the process of collection 
at Sellers’ financial institutions through and including the Closing, and all bank 
deposits, investment accounts and lockboxes related thereto, other than the 
Excluded Cash and Restricted Cash; 
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(ii) all restricted or escrowed cash and cash equivalents, including 
restricted marketable securities and certificates of deposit (collectively, 
“Restricted Cash”) other than the Restricted Cash described in Section 2.2(b)(ii); 

(iii) all accounts and notes receivable and other such Claims for money 
due to Sellers, including the full benefit of all security for such accounts, notes 
and Claims, however arising, including arising from the rendering of services or 
the sale of goods or materials, together with any unpaid interest accrued thereon 
from the respective obligors and any security or collateral therefor, other than 
intercompany receivables (collectively, “Receivables”); 

(iv) all intercompany obligations (“Intercompany Obligations”) owed 
or due, directly or indirectly, to Sellers by any Subsidiary of a Seller or joint 
venture or other entity in which a Seller or a Subsidiary of a Seller has any Equity 
Interest; 

(v) (A) subject to Section 2.4, all Equity Interests in the Transferred 
Entities (collectively, the “Transferred Equity Interests”) and (B) the corporate 
charter, qualification to conduct business as a foreign corporation, arrangements 
with registered agents relating to foreign qualifications, taxpayer and other 
identification numbers, corporate seal, minute books, stock transfer books, blank 
stock certificates and any other documents relating to the organization, 
maintenance and existence of each Transferred Entity; 

(vi) all Owned Real Property and Leased Real Property (collectively, 
the “Transferred Real Property”); 

(vii) all machinery, equipment (including test equipment and material 
handling equipment), hardware, spare parts, tools, dies, jigs, molds, patterns, 
gauges, fixtures (including production fixtures), business machines, computer 
hardware, other information technology assets, furniture, supplies, vehicles, spare 
parts in respect of any of the foregoing and other tangible personal property 
(including any of the foregoing in the possession of manufacturers, suppliers, 
customers, dealers or others and any of the foregoing in transit) that does not 
constitute Inventory (collectively, “Personal Property”), including the Personal 
Property located at the Excluded Real Property and identified on Section 
2.2(a)(vii) of the Sellers’ Disclosure Schedule; 

(viii) all inventories of vehicles, raw materials, work-in-process, finished 
goods, supplies, stock, parts, packaging materials and other accessories related 
thereto (collectively, “Inventory”), wherever located, including any of the 
foregoing in the possession of manufacturers, suppliers, customers, dealers or 
others and any of the foregoing in transit or that is classified as returned goods; 

(ix) (A) all Intellectual Property, whether owned, licensed or otherwise 
held, and whether or not registrable (including any Trademarks and other 
Intellectual Property associated with the Discontinued Brands), and (B) all rights 
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and benefits associated with the foregoing, including all rights to sue or recover 
for past, present and future infringement, misappropriation, dilution, unauthorized 
use or other impairment or violation of any of the foregoing, and all income, 
royalties, damages and payments now or hereafter due or payable with respect to 
any of the foregoing; 

(x) subject to Section 2.4, all Contracts, other than the Excluded 
Contracts (collectively, the “Purchased Contracts”), including, for the avoidance 
of doubt, (A) the UAW Collective Bargaining Agreement and (B) any Executory 
Contract designated as an Assumable Executory Contract as of the applicable 
Assumption Effective Date; 

(xi) subject to Section 2.4, all approvals, Contracts, authorizations, 
permits, licenses, easements, Orders, certificates, registrations, franchises, 
qualifications, rulings, waivers, variances or other forms of permission, consent, 
exemption or authority issued, granted, given or otherwise made available by or 
under the authority of any Governmental Authority, including all pending 
applications therefor and all renewals and extensions thereof (collectively, 
“Permits”), other than to the extent that any of the foregoing relate exclusively to 
the Excluded Assets or Retained Liabilities; 

(xii) all credits, deferred charges, prepaid expenses, deposits, advances, 
warranties, rights, guarantees, surety bonds, letters of credit, trust arrangements 
and other similar financial arrangements, in each case, relating to the Purchased 
Assets or Assumed Liabilities, including all warranties, rights and guarantees 
(whether express or implied) made by suppliers, manufacturers, contractors and 
other third parties under or in connection with the Purchased Contracts; 

(xiii) all Claims (including Tax refunds) relating to the Purchased Assets 
or Assumed Liabilities, including the Claims identified on Section 2.2(a)(xiii) of 
the Sellers’ Disclosure Schedule and all Claims against any Taxing Authority for 
any period, other than Bankruptcy Avoidance Actions and any of the foregoing to 
the extent that they relate exclusively to the Excluded Assets or Retained 
Liabilities; 

(xiv) all books, records, ledgers, files, documents, correspondence, lists, 
plats, specifications, surveys, drawings, advertising and promotional materials, 
reports and other materials (in whatever form or medium), including Tax books 
and records and Tax Returns used or held for use in connection with the 
ownership or operation of the Purchased Assets or Assumed Liabilities, including 
the Purchased Contracts, customer lists, customer information and account 
records, computer files, data processing records, employment and personnel 
records, advertising and marketing data and records, credit records, records 
relating to suppliers, legal records and information and other data; 
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(xv) all goodwill and other intangible personal property arising in 
connection with the ownership, license, use or operation of the Purchased Assets 
or Assumed Liabilities; 

(xvi) to the extent provided in Section 6.17(e), all Assumed Plans;  

(xvii) all insurance policies and the rights to the proceeds thereof, other 
than the Excluded Insurance Policies;  

(xviii) any rights of any Seller, Subsidiary of any Seller or Seller Group 
member to any Tax refunds, credits or abatements that relate to any Pre-Closing 
Tax Period or Straddle Period; and 

(xix) any interest in Excluded Insurance Policies, only to the extent such 
interest relates to any Purchased Asset or Assumed Liability.   

(b) Notwithstanding anything to the contrary contained in this Agreement, 
Sellers shall retain all of their respective right, title and interest in and to, and shall not, 
and shall not be deemed to, sell, transfer, assign, convey or deliver to Purchaser, and the 
Purchased Assets shall not, and shall not be deemed to, include the following 
(collectively, the “Excluded Assets”): 

(i) cash or cash equivalents in an amount equal to $950,000,000 (the 
“Excluded Cash”); 

(ii) all Restricted Cash exclusively relating to the Excluded Assets or 
Retained Liabilities;  

(iii) all Receivables (other than Intercompany Obligations) exclusively 
related to any Excluded Assets or Retained Liabilities;  

(iv) all of Sellers’ Equity Interests in (A) S LLC, (B) S Distribution, 
(C) Harlem and (D) the Subsidiaries, joint ventures and the other entities in which 
any Seller has any Equity Interest and that are identified on Section 2.2(b)(iv) of 
the Sellers’ Disclosure Schedule (collectively, the “Excluded Entities”); 

(v) (A) all owned real property set forth on Exhibit F and such 
additional owned real property set forth on Section 2.2(b)(v) of the Sellers’ 
Disclosure Schedule (including, in each case, any structures, buildings or other 
improvements located thereon and appurtenances thereto) and (B) all real 
property leased or subleased that is subject to a Contract designated as an 
“Excluded Contract” (collectively, the “Excluded Real Property”); 

(vi) all Personal Property that is (A) located at the Transferred Real 
Property and identified on Section 2.2(b)(vi) of the Sellers’ Disclosure Schedule, 
(B) located at the Excluded Real Property, except for those items identified on 
Section 2.2(a)(vii) of the Sellers’ Disclosure Schedule or (C) subject to a Contract 
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designated as an Excluded Contract (collectively, the “Excluded Personal 
Property”); 

(vii) (A) all Contracts identified on Section 2.2(b)(vii) of the Sellers’ 
Disclosure Schedule immediately prior to the Closing, (B) all pre-petition 
Executory Contracts designated as Rejectable Executory Contracts, (C) all pre-
petition Executory Contracts (including, for the avoidance of doubt, the Delphi 
Transaction Agreements and GM Assumed Contracts) that have not been 
designated as or deemed to be Assumable Executory Contracts in accordance with 
Section 6.6 or Section 6.31, or that are determined, pursuant to the procedures set 
forth in the Sale Procedures Order, not to be assumable and assignable to 
Purchaser, (D) all Collective Bargaining Agreements not set forth on the 
Assumable Executory Contract Schedule and (E) all non-Executory Contracts for 
which performance by a third-party or counterparty is substantially complete and 
for which a Seller owes a continuing or future obligation with respect to such non-
Executory Contracts (collectively, the “Excluded Contracts”), including any 
accounts receivable arising out of or in connection with any Excluded Contract; it 
being understood and agreed by the Parties hereto that, notwithstanding anything 
to the contrary herein, in no event shall the UAW Collective Bargaining 
Agreement be designated or otherwise deemed or considered an Excluded 
Contract; 

(viii) all books, records, ledgers, files, documents, correspondence, lists, 
plats, specifications, surveys, drawings, advertising and promotional materials, 
reports and other materials (in whatever form or medium) relating exclusively to 
the Excluded Assets or Retained Liabilities, and any books, records and other 
materials that any Seller is required by Law to retain; 

(ix) the corporate charter, qualification to conduct business as a foreign 
corporation, arrangements with registered agents relating to foreign qualifications, 
taxpayer and other identification numbers, corporate seal, minute books, stock 
transfer books, blank stock certificates and any other documents relating to the 
organization, maintenance and existence of each Seller and each Excluded Entity; 

(x) all Claims against suppliers, dealers and any other third parties 
relating exclusively to the Excluded Assets or Retained Liabilities; 

(xi) all of Sellers’ Claims under this Agreement, the Ancillary 
Agreements and the Bankruptcy Code, of whatever kind or nature, as set forth in 
Sections 544 through 551 (inclusive), 553, 558 and any other applicable 
provisions of the Bankruptcy Code, and any related Claims and actions arising 
under such sections by operation of Law or otherwise, including any and all 
proceeds of the foregoing (the “Bankruptcy Avoidance Actions”), but in all cases, 
excluding all rights and Claims identified on Section 2.2(b)(xi) of the Sellers’ 
Disclosure Schedule; 
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(xii) all credits, deferred charges, prepaid expenses, deposits and 
advances, warranties, rights, guarantees, surety bonds, letters of credit, trust 
arrangements and other similar financial arrangements, in each case, relating 
exclusively to the Excluded Assets or Retained Liabilities; 

(xiii) all insurance policies identified on Section 2.2(b)(xiii) of the 
Sellers’ Disclosure Schedule and the rights to proceeds thereof (collectively, the 
“Excluded Insurance Policies”), other than any rights to proceeds to the extent 
such proceeds relate to any Purchased Asset or Assumed Liability; 

(xiv) all Permits, to the extent that they relate exclusively to the 
Excluded Assets or Retained Liabilities; 

(xv) all Retained Plans; and 

(xvi) those assets identified on Section 2.2(b)(xvi) of the Sellers’ 
Disclosure Schedule. 

Section 2.3 Assumed and Retained Liabilities. 

(a) The “Assumed Liabilities” shall consist only of the following Liabilities of 
Sellers: 

(i) $7,072,488,605 of Indebtedness incurred under the DIP Facility, to 
be restructured pursuant to the terms of Section 6.9 (the “Purchaser Assumed 
Debt”);  

(ii) all Liabilities under each Purchased Contract; 

(iii) all Intercompany Obligations owed or due, directly or indirectly, 
by Sellers to (A) any Purchased Subsidiary or (B) any joint venture or other entity 
in which a Seller or a Purchased Subsidiary has any Equity Interest (other than an 
Excluded Entity);  

(iv) all Cure Amounts under each Assumable Executory Contract that 
becomes a Purchased Contract;  

(v) all Liabilities of Sellers (A) arising in the Ordinary Course of 
Business during the Bankruptcy Case through and including the Closing Date, to 
the extent such Liabilities are administrative expenses of Sellers’ estates pursuant 
to Section 503(b) of the Bankruptcy Code and (B) arising prior to the 
commencement of the Bankruptcy Cases to the extent approved by the 
Bankruptcy Court for payment by Sellers pursuant to a Final Order (and for the 
avoidance of doubt, Sellers’ Liabilities in clauses (A) and (B) above include 
Sellers’ Liabilities for personal property Taxes, real estate and/or other ad 
valorem Taxes, use Taxes, sales Taxes, franchise Taxes, income Taxes, gross 
receipt Taxes, excise Taxes, Michigan Business Taxes and Michigan Single 
Business Taxes), in each case, other than (1) Liabilities of the type described in 
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Section 2.3(b)(iv), Section 2.3(b)(vi) and Section 2.3(b)(ix), (2) Liabilities 
arising under any dealer sales and service Contract and any Contract related 
thereto, to the extent such Contract has been designated as a Rejectable Executory 
Contract, and (3) Liabilities otherwise assumed in this Section 2.3(a); 

(vi) all Transfer Taxes payable in connection with the sale, transfer, 
assignment, conveyance and delivery of the Purchased Assets pursuant to the 
terms of this Agreement; 

(vii) (A) all Liabilities arising under express written warranties of 
Sellers that are specifically identified as warranties and delivered in connection 
with the sale of new, certified used or pre-owned vehicles or new or 
remanufactured motor vehicle parts and equipment (including service parts, 
accessories, engines and transmissions) manufactured or sold by Sellers or 
Purchaser prior to or after the Closing and (B) all obligations under Lemon Laws;  

(viii) all Liabilities arising under any Environmental Law (A) relating to 
conditions present on the Transferred Real Property, other than those Liabilities 
described in Section 2.3(b)(iv), (B) resulting from Purchaser’s ownership or 
operation of the Transferred Real Property after the Closing or (C) relating to 
Purchaser’s failure to comply with Environmental Laws after the Closing; 

(ix) all Liabilities to third parties for death, personal injury, or other 
injury to Persons or damage to property caused by motor vehicles designed for 
operation on public roadways or by the component parts of such motor vehicles 
and, in each case, manufactured, sold or delivered by Sellers (collectively, 
“Product Liabilities”), which arise directly out of accidents, incidents or other 
distinct and discreet occurrences that happen on or after the Closing Date and 
arise from such motor vehicles’ operation or performance (for avoidance of doubt, 
Purchaser shall not assume, or become liable to pay, perform or discharge, any 
Liability arising or contended to arise by reason of exposure to materials utilized 
in the assembly or fabrication of motor vehicles manufactured by Sellers and 
delivered prior to the Closing Date, including asbestos, silicates or fluids, 
regardless of when such alleged exposure occurs); 

(x) all Liabilities of Sellers arising out of, relating to, in respect of, or 
in connection with workers’ compensation claims against any Seller, except for 
Retained Workers’ Compensation Claims; 

(xi) all Liabilities arising out of, relating to, in respect of, or in 
connection with the use, ownership or sale of the Purchased Assets after the 
Closing; 

(xii) all Liabilities (A) specifically assumed by Purchaser pursuant to 
Section 6.17 and (B) arising out of, relating to or in connection with the salaries 
and/or wages and vacation of all Transferred Employees that are accrued and 
unpaid (or with respect to vacation, unused) as of the Closing Date;  
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(xiii) (A) all Employment-Related Obligations and (B) Liabilities under 
any Assumed Plan, in each case, relating to any Employee that is or was covered 
by the UAW Collective Bargaining Agreement, except for Retained Workers 
Compensation Claims;  

(xiv) all Liabilities of Sellers underlying any construction liens that 
constitute Permitted Encumbrances with respect to Transferred Real Property; and 

(xv) those other Liabilities identified on Section 2.3(a)(xv) of the 
Sellers’ Disclosure Schedule.  

(b) Each Seller acknowledges and agrees that pursuant to the terms and 
provisions of this Agreement, Purchaser shall not assume, or become liable to pay, 
perform or discharge, any Liability of any Seller, whether occurring or accruing before, at 
or after the Closing, other than the Assumed Liabilities.  In furtherance and not in 
limitation of the foregoing, and in all cases with the exception of the Assumed Liabilities, 
neither Purchaser nor any of its Affiliates shall assume, or be deemed to have assumed, 
any Indebtedness, Claim or other Liability of any Seller or any predecessor, Subsidiary or 
Affiliate of any Seller whatsoever, whether occurring or accruing before, at or after the 
Closing, including the following (collectively, the “Retained Liabilities”): 

(i) all Liabilities arising out of, relating to, in respect of or in 
connection with any Indebtedness of Sellers (other than Intercompany Obligations 
and the Purchaser Assumed Debt), including those items identified on  Section 
2.3(b)(i) of the Sellers’ Disclosure Schedule; 

(ii) all Intercompany Obligations owed or due, directly or indirectly, 
by Sellers to (A) another Seller, (B) any Excluded Subsidiary or (C) any joint 
venture or other entity in which a Seller or an Excluded Subsidiary has an Equity 
Interest (other than a Transferred Entity); 

(iii) all Liabilities arising out of, relating to, in respect of or in 
connection with the Excluded Assets, other than Liabilities otherwise retained in 
this Section 2.3(b); 

(iv) all Liabilities (A) associated with noncompliance with 
Environmental Laws (including for fines, penalties, damages and remedies); (B) 
arising out of, relating to, in respect of or in connection with the transportation, 
off-site storage or off-site disposal of any Hazardous Materials generated or 
located at any Transferred Real Property; (C) arising out of, relating to, in respect 
of or in connection with third-party Claims related to Hazardous Materials that 
were or are located at or that migrated or may migrate from any Transferred Real 
Property, except as otherwise required under applicable Environmental Laws; (D) 
arising under Environmental Laws related to the Excluded Real Property; or (E) 
for environmental Liabilities with respect to real property formerly owned, 
operated or leased by Sellers (as of the Closing), which, in the case of clauses (A), 
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(B) and (C), arose prior to or at the Closing, and which, in the case of clause (D) 
and (E), arise prior to, at or after the Closing; 

(v) except for Taxes assumed in Section 2.3(a)(v) and Section 
2.3(a)(vi), all Liabilities with respect to any (A) Taxes arising in connection with 
Sellers’ business, the Purchased Assets or the Assumed Liabilities and that are 
attributable to a Pre-Closing Tax Period (including any Taxes incurred in 
connection with the sale of the Purchased Assets, other than all Transfer Taxes), 
(B) other Taxes of any Seller and (C) Taxes of any Seller Group, including any 
Liability of any Seller or any Seller Group member for Taxes arising as a result of 
being or ceasing to be a member of any Seller Group (it being understood, for the 
avoidance of doubt, that no provision of this Agreement shall cause Sellers to be 
liable for Taxes of any Purchased Subsidiary for which Sellers would not be liable 
absent this Agreement); 

(vi) all Liabilities for (A) costs and expenses relating to the 
preparation, negotiation and entry into this Agreement and the Ancillary 
Agreements (and the consummation of the transactions contemplated by this 
Agreement and the Ancillary Agreements, which, for the avoidance of doubt, 
shall not include any Transfer Taxes), including Advisory Fees, (B) 
administrative fees, professional fees and all other expenses under the Bankruptcy 
Code and (C) all other fees and expenses associated with the administration of the 
Bankruptcy Cases; 

(vii) all Employment-Related Obligations not otherwise assumed in 
Section 2.3(a) and Section 6.17, including those arising out of, relating to, in 
respect of or in connection with the employment, potential employment or 
termination of employment of any individual (other than any Employee that is or 
was covered by the UAW Collective Bargaining Agreement) (A) prior to or at the 
Closing (including any severance policy, plan or program that exists or arises, or 
may be deemed to exist or arise, as a result of, or in connection with, the 
transactions contemplated by this Agreement) or (B) who is not a Transferred 
Employee arising after the Closing and with respect to both clauses (A) and (B) 
above, including any Liability arising out of, relating to, in respect of or in 
connection with any Collective Bargaining Agreement (other than the UAW 
Collective Bargaining Agreement); 

(viii) all Liabilities arising out of, relating to, in respect of or in 
connection with Claims for infringement or misappropriation of third party 
intellectual property rights; 

(ix) all Product Liabilities arising in whole or in part from any 
accidents, incidents or other  occurrences that happen prior to the Closing Date; 

(x) all Liabilities to third parties for death, personal injury, other injury 
to Persons or damage to property, in each case, arising out of asbestos exposure; 
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(xi) all Liabilities to third parties for Claims based upon Contract, tort 
or any other basis; 

(xii) all workers’ compensation Claims with respect to Employees 
residing in or employed in, as the case may be as defined by applicable Law, the 
states set forth on Exhibit G (collectively, “Retained Workers’ Compensation 
Claims”); 

(xiii) all Liabilities arising out of, relating to, in respect of or in 
connection with any Retained Plan;  

(xiv) all Liabilities arising out of, relating to, in respect of or in 
connection with any Assumed Plan or Purchased Subsidiaries Employee Benefit 
Plan, but only to the extent such Liabilities result from the failure of such 
Assumed Plan or Purchased Subsidiaries Employee Benefit Plan to comply in all 
respects with TARP or such Liability related to any changes to or from the 
administration of such Assumed Plan or Purchased Subsidiaries Employee 
Benefit Plan prior to the Closing Date; 

(xv) the Settlement Agreement, except as provided with respect to 
Liabilities under Section 5A of the UAW Retiree Settlement Agreement; and 

(xvi) all Liabilities arising out of, related to or in connection with any 
(A) implied warranty or other implied obligation arising under statutory or 
common law without the necessity of an express warranty or (B) allegation, 
statement or writing by or attributable to Sellers. 

Section 2.4 Non-Assignability.   

(a) If any Contract, Transferred Equity Interest (or any interest therein), 
Permit or other asset, which by the terms of this Agreement, is intended to be included in 
the Purchased Assets is determined not capable of being assigned or transferred (whether 
pursuant to Sections 363 or 365 of the Bankruptcy Code) to Purchaser at the Closing 
without the consent of another party thereto, the issuer thereof or any third party 
(including a Governmental Authority) (“Non-Assignable Assets”), this Agreement shall 
not constitute an assignment thereof, or an attempted assignment thereof, unless and until 
any such consent is obtained.  Subject to Section 6.3, Sellers shall use reasonable best 
efforts, and Purchaser shall use reasonable best efforts to cooperate with Sellers, to obtain 
the consents necessary to assign to Purchaser the Non-Assignable Assets before, at or 
after the Closing; provided, however, that neither Sellers nor Purchaser shall be required 
to make any expenditure, incur any Liability, agree to any modification to any Contract 
or forego or alter any rights in connection with such efforts. 

(b) To the extent that the consents referred to in Section 2.4(a) are not 
obtained by Sellers, except as otherwise provided in the Ancillary Documents to which 
one or more Sellers is a party, Sellers’ sole responsibility with respect to such 
Non-Assignable Assets shall be to use reasonable best efforts, at no cost to Sellers, to (i) 
provide to Purchaser the benefits of any Non-Assignable Assets; (ii) cooperate in any 
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reasonable and lawful arrangement designed to provide the benefits of any 
Non-Assignable Assets to Purchaser without incurring any financial obligation to 
Purchaser; and (iii) enforce for the account of Purchaser and at the cost of Purchaser any 
rights of Sellers arising from any Non-Assignable Asset against such party or parties 
thereto; provided, however, that any such efforts described in clauses (i) through (iii) 
above shall be made only with the consent, and at the direction, of Purchaser.  Without 
limiting the generality of the foregoing, with respect to any Non-Assignable Asset that is 
a Contract of Leased Real Property for which a consent is not obtained on or prior to the 
Closing Date, Purchaser shall enter into a sublease containing the same terms and 
conditions as such lease (unless such lease by its terms prohibits such subleasing 
arrangement), and entry into and compliance with such sublease shall satisfy the 
obligations of the Parties under this Section 2.4(b) until such consent is obtained. 

(c) If Purchaser is provided the benefits of any Non-Assignable Asset 
pursuant to Section 2.4(b), Purchaser shall perform, on behalf of the applicable Seller, 
for the benefit of the issuer thereof or the other party or parties thereto, the obligations 
(including payment obligations) of the applicable Seller thereunder or in connection 
therewith arising from and after the Closing Date and if Purchaser fails to perform to the 
extent required herein, Sellers, without waiving any rights or remedies that they may 
have under this Agreement or applicable Laws, may (i) suspend their performance under 
Section 2.4(b) in respect of the Non-Assignable Asset that is the subject of such failure to 
perform unless and until such situation is remedied, or (ii) perform at Purchaser’s sole 
cost and expense, in which case, Purchaser shall reimburse Sellers’ costs and expenses of 
such performance immediately upon receipt of an invoice therefor.  To the extent that 
Purchaser is provided the benefits of any Non-Assignable Asset pursuant to Section 
2.4(b), Purchaser shall indemnify, defend and hold Sellers harmless from and against any 
and all Liabilities relating to such Non-Assignable Asset and arising from and after the 
Closing Date (other than such Damages that have resulted from the gross negligence or 
willful misconduct of Sellers). 

(d) For the avoidance of doubt, the inability of any Contract, Transferred 
Equity Interest (or any other interest therein), Permit or other asset, which by the terms of 
this Agreement is intended to be included in the Purchased Assets to be assigned or 
transferred to Purchaser at the Closing shall not (i) give rise to a basis for termination of 
this Agreement pursuant to ARTICLE VIII or (ii) give rise to any right to any 
adjustment to the Purchase Price. 

ARTICLE III 
CLOSING; PURCHASE PRICE 

Section 3.1 Closing.  The closing of the transactions contemplated by this 
Agreement (the “Closing”) shall occur on the date that falls at least three (3) Business Days 
following the satisfaction and/or waiver of all conditions to the Closing set forth in 
ARTICLE VII (other than any of such conditions that by its nature is to be satisfied at the 
Closing, but subject to the satisfaction or waiver of such conditions), or on such other date as the 
Parties mutually agree, at the offices of Jenner & Block LLP, 919 Third Avenue, New York City, 
New York 10022-3908, or at such other place or such other date as the Parties may agree in 
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writing.  The date on which the Closing actually occurs shall be referred to as the “Closing 
Date,” and except as otherwise expressly provided herein, the Closing shall for all purposes be 
deemed effective as of 9:00 a.m., New York City time, on the Closing Date. 

Section 3.2 Purchase Price.   

(a) The purchase price (the “Purchase Price”) shall be equal to the sum of: 

(i) a Bankruptcy Code Section 363(k) credit bid in an amount equal 
to:  (A) the amount of Indebtedness of Parent and its Subsidiaries as of the 
Closing pursuant to the UST Credit Facilities, and (B) the amount of Indebtedness 
of Parent and its Subsidiaries as of the Closing under the DIP Facility, less 
$8,022,488,605 of Indebtedness under the DIP Facility (such amount, the “UST 
Credit Bid Amount”); 

(ii) the UST Warrant (which the Parties agree has a value of no less 
than $1,000); 

(iii) the valid issuance by Purchaser to Parent of (A) 50,000,000 shares 
of Common Stock (collectively, the “Parent Shares”) and (B) the Parent Warrants; 
and 

(iv) the assumption by Purchaser or its designated Subsidiaries of the 
Assumed Liabilities. 

(b) On the terms and subject to the conditions set forth in this Agreement, at 
the Closing, Purchaser shall (i) offset, pursuant to Section 363(k) of the Bankruptcy 
Code, the UST Credit Bid Amount against Indebtedness of Parent and its Subsidiaries 
owed to Purchaser as of the Closing under the UST Credit Facilities and the DIP Facility; 
(ii) transfer to Parent, in accordance with the instructions provided by Parent to Purchaser 
prior to the Closing, the UST Warrant; and (iii) issue to Parent, in accordance with the 
instructions provided by Parent to Purchaser prior to the Closing, the Parent Shares and 
the Parent Warrants. 

(c)  

(i) Sellers may, at any time, seek an Order of the Bankruptcy Court 
(the “Claims Estimate Order”), which Order may be the Order confirming Sellers’ 
Chapter 11 plan, estimating the aggregate allowed general unsecured claims 
against Sellers’ estates.  If in the Claims Estimate Order, the Bankruptcy Court 
makes a finding that the estimated aggregate allowed general unsecured claims 
against Sellers’ estates exceed $35,000,000,000, then Purchaser will, within five 
(5) days of entry of the Claims Estimate Order, issue 10,000,000 additional shares 
of Common Stock (the “Adjustment Shares”) to Parent, as an adjustment to the 
Purchase Price.    

(ii) The number of Adjustment Shares shall be adjusted to take into 
account any stock dividend, stock split, combination of shares, recapitalization, 
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merger, consolidation, reorganization or similar transaction with respect to the 
Common Stock, effected from and after the Closing and before issuance of the 
Adjustment Shares. 

(iii) At the Closing, Purchaser shall have authorized and, thereafter, 
shall reserve for issuance the Adjustment Shares that may be issued hereunder. 

Section 3.3 Allocation.  Following the Closing, Purchaser shall prepare and 
deliver to Sellers an allocation of the aggregate consideration among Sellers and, for any 
transactions contemplated by this Agreement that do not constitute an Agreed G Transaction 
pursuant to Section 6.16, Purchaser shall also prepare and deliver to the applicable Seller a 
proposed allocation of the Purchase Price and other consideration paid in exchange for the 
Purchased Assets, prepared in accordance with Section 1060, and if applicable, Section 338, of 
the Tax Code (the “Allocation”).  The applicable Seller shall have thirty (30) days after the 
delivery of the Allocation to review and consent to the Allocation in writing, which consent shall 
not be unreasonably withheld, conditioned or delayed.  If the applicable Seller consents to the 
Allocation, such Seller and Purchaser shall use such Allocation to prepare and file in a timely 
manner all appropriate Tax filings, including the preparation and filing of all applicable forms in 
accordance with applicable Law, including Forms 8594 and 8023, if applicable, with their 
respective Tax Returns for the taxable year that includes the Closing Date and shall take no 
position in any Tax Return that is inconsistent with such Allocation; provided, however, that 
nothing contained herein shall prevent the applicable Seller and Purchaser from settling any 
proposed deficiency or adjustment by any Governmental Authority based upon or arising out of 
such Allocation, and neither the applicable Seller nor Purchaser shall be required to litigate 
before any court, any proposed deficiency or adjustment by any Taxing Authority challenging 
such Allocation.  If the applicable Seller does not consent to such Allocation, the applicable 
Seller shall notify Purchaser in writing of such disagreement within such thirty (30) day period, 
and thereafter, the applicable Seller shall attempt in good faith to promptly resolve any such 
disagreement.  If the Parties cannot resolve a disagreement under this Section 3.3, such 
disagreement shall be resolved by an independent accounting firm chosen by Purchaser and 
reasonably acceptable to the applicable Seller, and such resolution shall be final and binding on 
the Parties.  The fees and expenses of such accounting firm shall be borne equally by Purchaser, 
on the one hand, and the applicable Seller, on the other hand.  The applicable Seller shall provide 
Purchaser, and Purchaser shall provide the applicable Seller, with a copy of any information 
described above required to be furnished to any Taxing Authority in connection with the 
transactions contemplated herein. 

Section 3.4 Prorations.   

(a) The following prorations relating to the Purchased Assets shall be made: 

(i) Except as provided in Section 2.3(a)(v) and Section 2.3(a)(vi), in 
the case of Taxes with respect to a Straddle Period, for purposes of Retained 
Liabilities, the portion of any such Tax that is allocable to Sellers with respect to 
any Purchased Asset shall be: 
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(A) in the case of Taxes that are either (1) based upon or related 
to income or receipts, or (2) imposed in connection with any sale or other 
transfer or assignment of property (real or personal, tangible or 
intangible), other than Transfer Taxes, equal to the amount that would be 
payable if the taxable period ended on the Closing Date; and 

(B) in the case of Taxes imposed on a periodic basis, or 
otherwise measured by the level of any item, deemed to be the amount of 
such Taxes for the entire Straddle Period (after giving effect to amounts 
which may be deducted from or offset against such Taxes) (or, in the case 
of such Taxes determined on an arrears basis, the amount of such Taxes 
for the immediately preceding period), multiplied by a fraction, the 
numerator of which is the number of days in the period ending on the 
Closing Date and the denominator of which is the number of days in the 
entire Straddle Period. 

In the case of any Tax based upon or measured by capital (including net worth or 
long-term debt) or intangibles, any amount thereof required to be allocated under 
this clause (i) shall be computed by reference to the level of such items on the 
Closing Date. All determinations necessary to effect the foregoing allocations 
shall be made in a manner consistent with prior practice of the applicable Seller, 
Seller Group member, or Seller Subsidiary. 

(ii) All charges for water, wastewater treatment, sewers, electricity, 
fuel, gas, telephone, garbage and other utilities relating to the Transferred Real 
Property shall be prorated as of the Closing Date, with Sellers being liable to the 
extent such items relate to the Pre-Closing Tax Period, and Purchaser being liable 
to the extent such items relate to the Post-Closing Tax Period. 

(b) If any of the foregoing proration amounts cannot be determined as of the 
Closing Date due to final invoices not being issued as of the Closing Date, Purchasers 
and Sellers shall prorate such items as and when the actual invoices are issued to the 
appropriate Party.  The Party owing amounts to the other by means of such prorations 
shall pay the same within thirty (30) days after delivery of a written request by the paying 
Party. 

Section 3.5 Post-Closing True-up of Certain Accounts.   

(a) Sellers shall promptly reimburse Purchaser in U.S. Dollars for the 
aggregate amount of all checks, drafts and similar instruments of disbursement, including 
wire and similar transfers of funds, written or initiated by Sellers prior to the Closing in 
respect of any obligations that would have constituted Retained Liabilities at the Closing, 
and that clear or settle in accounts maintained by Purchaser (or its Affiliates) at or 
following the Closing. 

(b) Purchaser shall promptly reimburse Sellers in U.S. Dollars for the 
aggregate amount of all checks, drafts and similar instruments of disbursement, including 
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wire and similar transfers of funds, written or initiated by Sellers following the Closing in 
respect of any obligations that would have constituted Assumed Liabilities at the Closing, 
and that clear or settle in accounts maintained by Sellers (or their Affiliates) at or 
following the Closing. 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES OF SELLERS 

Except as disclosed in the Parent SEC Documents or in the Sellers’ Disclosure Schedule, 
each Seller represents and warrants severally, and not jointly, to Purchaser as follows: 

Section 4.1 Organization and Good Standing.  Each Seller and each Purchased 
Subsidiary is duly organized and validly existing under the Laws of its jurisdiction of 
organization.  Subject to the limitations imposed on Sellers as a result of having filed the 
Bankruptcy Cases, each Seller and each Purchased Subsidiary has all requisite corporate, limited 
liability company, partnership or similar power, as the case may be, and authority to own, lease 
and operate its properties and assets and to carry on its business as now being conducted.  Each 
Seller and each Purchased Subsidiary is duly qualified or licensed or admitted to do business, 
and is in good standing in (where such concept is recognized under applicable Law), the 
jurisdictions in which the ownership of its property or the conduct of its business requires such 
qualification or license, in each case, except where the failure to be so qualified, licensed or in 
good standing would not reasonably be expected to have a Material Adverse Effect.  Sellers have 
made available to Purchaser prior to the execution of this Agreement true and complete copies of 
Sellers’ Organizational Documents, in each case, as in effect on the date of this Agreement. 

Section 4.2 Authorization; Enforceability.  Subject to the entry and 
effectiveness of the Sale Approval Order, each Seller has the requisite corporate or limited 
liability company power and authority, as the case may be, to (a) execute and deliver this 
Agreement and the Ancillary Agreements to which such Seller is a party; (b) perform its 
obligations hereunder and thereunder; and (c) consummate the transactions contemplated by this 
Agreement and the Ancillary Agreements to which such Seller is a party.  Subject to the entry 
and effectiveness of the Sale Approval Order, this Agreement constitutes, and each Ancillary 
Agreement, when duly executed and delivered by each Seller that is a party thereto, shall 
constitute, a valid and legally binding obligation of such Seller (assuming that this Agreement 
and such Ancillary Agreements constitute valid and legally binding obligations of Purchaser), 
enforceable against such Seller in accordance with its respective terms and conditions, except as 
enforceability may be limited by applicable bankruptcy, reorganization, insolvency, moratorium, 
fraudulent transfer and other similar Laws relating to or affecting the enforcement of creditors’ 
rights generally from time to time in effect and by general equitable principles relating to 
enforceability, including principles of commercial reasonableness, good faith and fair dealing. 

Section 4.3 Noncontravention; Consents.   

(a) Subject, in the case of clauses (i), (iii) and (iv), to the entry and 
effectiveness of the Sale Approval Order, the execution, delivery and performance by 
each Seller of this Agreement and the Ancillary Agreements to which it is a party, and 
(subject to the entry of the Sale Approval Order) the consummation by such Seller of the 
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transactions contemplated hereby and thereby, do not (i) violate any Law to which the 
Purchased Assets are subject; (ii) conflict with or result in a breach of any provision of 
the Organizational Documents of such Seller; (iii) result in a material breach or constitute 
a material default under, or create in any Person the right to terminate, cancel or 
accelerate any material obligation of such Seller pursuant to any material Purchased 
Contract (including any material License); or (iv) result in the creation or imposition of 
any Encumbrance, other than a Permitted Encumbrance, upon the Purchased Assets, 
except for any of the foregoing in the case of clauses (i), (iii) and (iv), that would not 
reasonably be expected to have a Material Adverse Effect. 

(b) Subject to the entry and effectiveness of the Sale Approval Order, no 
consent, waiver, approval, Order, Permit, qualification or authorization of, or declaration 
or filing with, or notification to, any Person or Governmental Authority (other than the 
Bankruptcy Court) is required by any Seller for the consummation by each Seller of the 
transactions contemplated by this Agreement or by the Ancillary Agreements to which 
such Seller is a party or the compliance by such Seller with any of the provisions hereof 
or thereof, except for (i) compliance with the applicable requirements of any Antitrust 
Laws and (ii) such consent, waiver, approval, Order, Permit, qualification or 
authorization of, or declaration or filing with, or notification to, any Person or 
Governmental Authority, the failure of which to be received or made would not 
reasonably be expected to have a Material Adverse Effect. 

Section 4.4 Subsidiaries.  Section 4.4 of the Sellers’ Disclosure Schedule 
identifies each Purchased Subsidiary and the jurisdiction of organization thereof.  There are no 
Equity Interests in any Purchased Subsidiary issued, reserved for issuance or outstanding.  All of 
the outstanding shares of capital stock, if applicable, of each Purchased Subsidiary have been 
duly authorized, validly issued, are fully paid and nonassessable and are owned, directly or 
indirectly, by Sellers, free and clear of all Encumbrances other than Permitted Encumbrances.  
Sellers, directly or indirectly, have good and valid title to the outstanding Equity Interests of the 
Purchased Subsidiaries and, upon delivery by Sellers to Purchaser of the outstanding Equity 
Interests of the Purchased Subsidiaries (either directly or indirectly) at the Closing, good and 
valid title to the outstanding Equity Interests of the Purchased Subsidiaries will pass to Purchaser 
(or, with respect to any Purchased Subsidiary that is not a direct Subsidiary of a Seller, the 
Purchased Subsidiary with regard to which it is a Subsidiary will continue to have good and valid 
title to such outstanding Equity Interests).  None of the outstanding Equity Interests in the 
Purchased Subsidiaries has been conveyed in violation of, and none of the outstanding Equity 
Interests in the Purchased Subsidiaries has been issued in violation of (a) any preemptive or 
subscription rights, rights of first offer or first refusal or similar rights or (b) any voting trust, 
proxy or other Contract (including options or rights of first offer or first refusal) with respect to 
the voting, purchase, sale or other disposition thereof. 

Section 4.5 Reports and Financial Statements; Internal Controls.   

(a) (i) Parent has filed or furnished, or will file or furnish, as applicable, all 
forms, documents, schedules and reports, together with any amendments required to be 
made with respect thereto, required to be filed or furnished with the SEC from April 1, 
2007 until the Closing (the “Parent SEC Documents”), and (ii) as of their respective 
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filing dates, or, if amended, as of the date of the last such amendment, the Parent SEC 
Documents complied or will comply in all material respects with the requirements of the 
Securities Act and the Exchange Act, as applicable, and none of the Parent SEC 
Documents contained or will contain any untrue statement of a material fact or omitted or 
will omit to state any material fact required to be stated therein or necessary to make the 
statements therein, in light of the circumstances under which they were made, not 
misleading, subject, in the case of Parent SEC Documents filed or furnished during the 
period beginning on the date of the Original Agreement and ending on the Closing Date, 
to any modification by Parent of its reporting obligations under Section 12 or Section 
15(d) of the Exchange Act as a result of the filing of the Bankruptcy Cases. 

(b) (i) The consolidated financial statements of Parent included in the Parent 
SEC Documents (including all related notes and schedules, where applicable) fairly 
present or will fairly present in all material respects the consolidated financial position of 
Parent and its consolidated Subsidiaries, as at the respective dates thereof, and (ii) the 
consolidated results of their operations and their consolidated cash flows for the 
respective periods then ended (subject, in the case of the unaudited statements, to normal 
year-end audit adjustments and to any other adjustments described therein, including the 
notes thereto) in conformity with GAAP (except, in the case of the unaudited statements, 
as permitted by the SEC) applied on a consistent basis during the periods involved 
(except as may be indicated therein or in the notes thereto), subject, in the case of Parent 
SEC Documents filed or furnished during the period beginning on the date of the Original 
Agreement and ending on the Closing Date, to any modification by Parent of its reporting 
obligations under Section 12 or Section 15(d) of the Exchange Act as a result of the filing 
of the Bankruptcy Cases. 

(c) Parent maintains a system of internal control over financial reporting 
designed to provide reasonable assurance regarding the reliability of financial reporting 
and the preparation of financial statements for inclusion in the Parent SEC Documents in 
accordance with GAAP and maintains records that (i) in reasonable detail accurately and 
fairly reflect the transactions and dispositions of the assets of Parent and its consolidated 
Subsidiaries, (ii) provide reasonable assurance that transactions are recorded as necessary 
to permit preparation of financial statements in accordance with GAAP, and that receipts 
and expenditures are made only in accordance with appropriate authorizations and (iii) 
provide reasonable assurance regarding prevention or timely detection of unauthorized 
acquisition, use or disposition of assets.  There are no (A) material weaknesses in the 
design or operation of the internal controls of Parent or (B) to the Knowledge of Sellers, 
any fraud, whether or not material, that involves management or other employees of 
Parent or any Purchased Subsidiary who have a significant role in internal control. 

Section 4.6 Absence of Certain Changes and Events.  From January 1, 2009 
through the date hereof, except as otherwise contemplated, required or permitted by this 
Agreement, there has not been: 

(a) (i) any declaration, setting aside or payment of any dividend or other 
distribution (whether in cash, securities or other property or by allocation of additional 
Indebtedness to any Seller or any Key Subsidiary without receipt of fair value) with 
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respect to any Equity Interests in any Seller or any Key Subsidiary or any repurchase for 
value of any Equity Interests or rights of any Seller or any Key Subsidiary (except for 
dividends and distributions among its Subsidiaries) or (ii) any split, combination or 
reclassification of any Equity Interests in Sellers or any issuance or the authorization of 
any issuance of any other Equity Interests in respect of, in lieu of or in substitution for 
Equity Interests of Sellers; 

(b) other than as is required by the terms of the Parent Employee Benefit 
Plans and Policies, the Settlement Agreement, the UAW Collective Bargaining 
Agreement or consistent with the expiration of a Collective Bargaining Agreement or as 
may be required by applicable Law, in each case, as may be permitted by TARP or under 
any enhanced restrictions on executive compensation agreed to by Parent and Sponsor, 
any (i) grant to any Seller Key Personnel of any increase in compensation, except 
increases required under employment Contracts in effect as of January 1, 2009, or as a 
result of a promotion to a position of additional responsibility, (ii) grant to any Seller Key 
Personnel of any increase in retention, change in control, severance or termination 
compensation or benefits, except as required under any employment Contracts in effect 
as of January 1, 2009, (iii) other than in the Ordinary Course of Business, adoption, 
termination of, entry into or amendment or modification of, in a material manner, any 
Benefit Plan, (iv) adoption, termination of, entry into or amendment or modification of, 
in a material manner, any employment, retention, change in control, severance or 
termination Contract with any Seller Key Personnel or (v) entry into or amendment, 
modification or termination of any Collective Bargaining Agreement or other Contract 
with any Union of any Seller or Purchased Subsidiary; 

(c) any material change in accounting methods, principles or practices by any 
Seller, Purchased Subsidiary or Seller Group member or any material joint venture to 
which any Seller or Purchased Subsidiary is a party, in each case, materially affecting the 
consolidated assets or Liabilities of Parent, except to the extent required by a change in 
GAAP or applicable Law, including Tax Laws; 

(d) any sale, transfer, pledge or other disposition by any Seller or any 
Purchased Subsidiary of any portion of its assets or properties not in the Ordinary Course 
of Business and with a sale price or fair value in excess of $100,000,000; 

(e) aggregate capital expenditures by any Seller or any Purchased Subsidiary 
in excess of $100,000,000 in a single project or group of related projects or capital 
expenditures in excess of $100,000,000 in the aggregate; 

(f) any acquisition by any Seller or any Purchased Subsidiary (including by 
merger, consolidation, combination or acquisition of any Equity Interests or assets) of 
any Person or business or division thereof (other than acquisitions of portfolio assets and 
acquisitions in the Ordinary Course of Business) in a transaction (or series of related 
transactions) where the aggregate consideration paid or received (including non-cash 
equity consideration) exceeded $100,000,000; 
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(g) any discharge or satisfaction of any Indebtedness by any Seller or any 
Purchased Subsidiary in excess of $100,000,000, other than the discharge or satisfaction 
of any Indebtedness when due in accordance with its terms; 

(h) any alteration, whether through a complete or partial liquidation, 
dissolution, merger, consolidation, restructuring, reorganization or in any other manner, 
the legal structure or ownership of any Seller or any Key Subsidiary or any material joint 
venture to which any Seller or any Key Subsidiary is a party, or the adoption or alteration 
of a plan with respect to any of the foregoing; 

(i) any amendment or modification to the material adverse detriment of any 
Key Subsidiary of any material Affiliate Contract or Seller Material Contract, or 
termination of any material Affiliate Contract or Seller Material Contract to the material 
adverse detriment of any Seller or any Key Subsidiary, in each case, other than in the 
Ordinary Course of Business; 

(j) any event, development or circumstance involving, or any change in the 
financial condition, properties, assets, liabilities, business, or results of operations of 
Sellers or any circumstance, occurrence or development (including any adverse change 
with respect to any circumstance, occurrence or development existing on or prior to the 
end of the most recent fiscal year end) of Sellers that has had or would reasonably be 
expected to have a Material Adverse Effect; or 

(k) any commitment by any Seller, any Key Subsidiary (in the case of clauses 
(a), (g) and (h) above) or any Purchased Subsidiary (in the case of clauses (b) through (f) 
and clauses (h) and (j) above) to do any of the foregoing. 

Section 4.7 Title to and Sufficiency of Assets.   

(a) Subject to the entry and effectiveness of the Sale Approval Order, at the 
Closing, Sellers will obtain good and marketable title to, or a valid and enforceable right 
by Contract to use, the Purchased Assets, which shall be transferred to Purchaser, free 
and clear of all Encumbrances other than Permitted Encumbrances. 

(b) The tangible Purchased Assets of each Seller are in normal operating 
condition and repair, subject to ordinary wear and tear, and sufficient for the operation of 
such Seller’s business as currently conducted, except where such instances of 
noncompliance with the foregoing would not reasonably be expected to have a Material 
Adverse Effect. 

Section 4.8 Compliance with Laws; Permits.   

(a) Each Seller and each Purchased Subsidiary is in compliance with and is 
not in default under or in violation of any applicable Law, except where such 
non-compliance, default or violation would not reasonably be expected to have a Material 
Adverse Effect.  Notwithstanding anything contained in this Section 4.8(a), no 
representation or warranty shall be deemed to be made in this Section 4.8(a) in respect of 
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the matters referenced in Section 4.5, Section 4.9, Section 4.10, Section 4.11 or Section 
4.13, each of which matters is addressed by such other Sections of this Agreement. 

(b) (i) Each Seller has all Permits necessary for such Seller to own, lease and 
operate the Purchased Assets and (ii) each Purchased Subsidiary has all Permits 
necessary for such entity to own, lease and operate its properties and assets, except in 
each case, where the failure to possess such Permits would not reasonably be expected to 
have a Material Adverse Effect.  All such Permits are in full force and effect, except 
where the failure to be in full force and effect would not reasonably be expected to have a 
Material Adverse Effect. 

Section 4.9 Environmental Laws.  Except as would not reasonably be expected 
to have a Material Adverse Effect, to the Knowledge of Sellers, (a) each Seller and each 
Purchased Subsidiary has conducted its business on the Transferred Real Property in compliance 
with all applicable Environmental Laws; (b) none of the Transferred Real Property currently 
contains any Hazardous Materials, which could reasonably be expected to give rise to an 
undisclosed Liability under applicable Environmental Laws; (c) as of the date of this Agreement, 
no Seller or Purchased Subsidiary has received any currently unresolved written notices, demand 
letters or written requests for information from any Governmental Authority indicating that such 
entity may be in violation of any Environmental Law in connection with the ownership or 
operation of the Transferred Real Property; and (d) since April 1, 2007, no Hazardous Materials 
have been transported in violation of any applicable Environmental Law, or in a manner 
reasonably foreseen to give rise to any Liability under any Environmental Law, from any 
Transferred Real Property as a result of any activity of any Seller or Purchased Subsidiary.  
Except as provided in Section 4.8(b) with respect to Permits under Environmental Laws, 
Purchaser agrees and understands that no representation or warranty is made in respect of 
environmental matters in any Section of this Agreement other than this Section 4.9. 

Section 4.10 Employee Benefit Plans.   

(a) Section 4.10 of the Sellers’ Disclosure Schedule sets forth all material 
Parent Employee Benefit Plans and Policies and Purchased Subsidiaries Employee 
Benefit Plans (collectively, the “Benefit Plans”).  Sellers have made available, upon 
reasonable request, to Purchaser true, complete and correct copies of (i) each material 
Benefit Plan, (ii) the three (3) most recent annual reports on Form 5500 (including all 
schedules, auditor’s reports and attachments thereto) filed with the IRS with respect to 
each such Benefit Plan (if any such report was required by applicable Law), (iii) the most 
recent actuarial or other financial report prepared with respect to such Benefit Plan, if 
any, (iv) each trust agreement and insurance or annuity Contract or other funding or 
financing arrangement relating to such Benefit Plan and (v) to the extent not subject to 
confidentiality restrictions, any material written communications received by Sellers or 
any Subsidiaries of Sellers from any Governmental Authority relating to a Benefit Plan, 
including any communication from the Pension Benefit Guaranty Corporation (the 
“PBGC”), in respect of any Benefit Plan, subject to Title IV of ERISA. 

(b) Except as would not reasonably be expected to have a Material Adverse 
Effect, (i) each Benefit Plan has been administered in accordance with its terms, (ii) each 
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of Sellers, any of their Subsidiaries and each Benefit Plan is in compliance with the 
applicable provisions of ERISA, the Tax Code, all other applicable Laws (including 
Section 409A of the Tax Code, TARP or under any enhanced restrictions on executive 
compensation agreed to by Sellers with Sponsor) and the terms of all applicable 
Collective Bargaining Agreements, (iii) there are no (A) investigations by any 
Governmental Authority, (B) termination proceedings or other Claims (except routine 
Claims for benefits payable under any Benefit Plans) or (C) Claims, in each case, against 
or involving any Benefit Plan or asserting any rights to or Claims for benefits under any 
Benefit Plan that could give rise to any Liability, and there are not any facts or 
circumstances that could give rise to any Liability in the event of any such Claim and (iv) 
each Benefit Plan that is intended to be a Tax-qualified plan under Section 401(a) of the 
Tax Code (or similar provisions for Tax-registered or Tax-favored plans of non-United 
States jurisdictions) is qualified and any trust established in connection with any Benefit 
Plan that is intended to be exempt from taxation under Section 501(a) of the Tax Code (or 
similar provisions for Tax-registered or Tax-favored plans of non-United States 
jurisdictions) is exempt from United States federal income Taxes under Section 501(a) of 
the Tax Code (or similar provisions under non-United States law).  To the Knowledge of 
Sellers, no circumstance and no fact or event exists that would be reasonably expected to 
adversely affect the qualified status of any Benefit Plan. 

(c) None of the Parent Employee Benefit Plans and Policies or any material 
Purchased Subsidiaries Employee Benefit Plans that is an “employee pension benefit 
plan” (as defined in Section 3(2) of ERISA) has failed to satisfy, as applicable, the 
minimum funding standards (as described in Section 302 of ERISA or Section 412 of the 
Tax Code), whether or not waived, nor has any waiver of the minimum funding standards 
of Section 302 of ERISA or Section 412 of the Tax Code been requested. 

(d) No Seller or any ERISA Affiliate of any Seller (including any Purchased 
Subsidiary) (i) has any actual or contingent Liability (A) under any employee benefit plan 
subject to Title IV of ERISA other than the Benefit Plans (except for contributions not 
yet due), (B) to the PBGC (except for the payment of premiums not yet due), which 
Liability, in each case, has not been fully paid as of the date hereof, or, if applicable, 
which has not been accrued in accordance with GAAP or (C) under any “multiemployer 
plan” (as defined in Section 3(37) of ERISA), or (ii) will incur withdrawal Liability under 
Title IV of ERISA as a result of the consummation of the transactions contemplated 
hereby, except for Liabilities with respect to any of the foregoing that would not 
reasonably be expected to have a Material Adverse Effect.   

(e) Neither the execution of this Agreement or any Ancillary Agreement nor 
the consummation of the transactions contemplated hereby (alone or in conjunction with 
any other event, including termination of employment) will entitle any member of the 
board of directors of Parent or any Applicable Employee who is an officer or member of 
senior management of Parent to any increase in compensation or benefits, any grant of 
severance, retention, change in control or other similar compensation or benefits, any 
acceleration of the time of payment or vesting of any compensation or benefits (but not 
including, for this purpose, any retention, stay bonus or other incentive plan, program, 
arrangement that is a Retained Plan) or will require the securing or funding of any 
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compensation or benefits or limit the right of Sellers, any Subsidiary of Sellers or 
Purchaser or any Affiliates of Purchaser to amend, modify or terminate any Benefit Plan.  
Any new grant of severance, retention, change in control or other similar compensation 
or benefits to any Applicable Employee, and any payout to any Transferred Employee 
under any such existing arrangements, that would otherwise occur as a result of the 
execution of this Agreement or any Ancillary Agreement (alone or in conjunction with 
any other event, including termination of employment), has been waived by such 
Applicable Employee or otherwise cancelled. 

(f) No amount or other entitlement currently in effect that could be received 
(whether in cash or property or the vesting of property) as a result of the actions 
contemplated by this Agreement and the Ancillary Agreements (alone or in combination 
with any other event) by any Person who is a “disqualified individual” (as defined in 
Treasury Regulation Section 1.280G-1) (each, a “Disqualified Individual”) with respect 
to Sellers would be an “excess parachute payment” (as defined in Section 280G(b)(1) of 
the Tax Code).  No Disqualified Individual or Applicable Employee is entitled to receive 
any additional payment (e.g., any Tax gross-up or any other payment) from Sellers or any 
Subsidiaries of Sellers in the event that the additional or excise Tax required by Section 
409A or 4999 of the Tax Code, respectively is imposed on such individual.   

(g) All individuals covered by the UAW Collective Bargaining Agreement are 
either Applicable Employees or employed by a Purchased Subsidiary. 

(h) Section 4.10(h) of the Sellers’ Disclosure Schedule lists all non-standard 
individual agreements currently in effect providing for compensation, benefits and 
perquisites for any current and former officer, director or top twenty-five (25) most 
highly paid employee of Parent and any other such material non-standard individual 
agreements with non-top twenty-five (25) employees. 

Section 4.11 Labor Matters.  There is not any labor strike, work stoppage or 
lockout pending, or, to the Knowledge of Sellers, threatened in writing against or affecting any 
Seller or any Purchased Subsidiary.  Except as would not reasonably be expected to have a 
Material Adverse Effect: (a) none of Sellers or any Purchased Subsidiary is engaged in any 
material unfair labor practice; (b) there are not any unfair labor practice charges or complaints 
against Sellers or any Purchased Subsidiary pending, or, to the Knowledge of Sellers, threatened, 
before the National Labor Relations Board; (c) there are not any pending or, to the Knowledge of 
Sellers, threatened in writing, union grievances against Sellers or any Purchased Subsidiary as to 
which there is a reasonable possibility of adverse determination; (d) there are not any pending, 
or, to the Knowledge of Sellers, threatened in writing, charges against Sellers or any Purchased 
Subsidiary or any of their current or former employees before the Equal Employment 
Opportunity Commission or any state or local agency responsible for the prevention of unlawful 
employment practices; (e) no union organizational campaign is in progress with respect to the 
employees of any Seller or any Purchased Subsidiary and no question concerning representation 
of such employees exists; and (f) no Seller nor any Purchased Subsidiary has received written 
communication during the past five (5) years of the intent of any Governmental Authority 
responsible for the enforcement of labor or employment Laws to conduct an investigation of or 
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affecting Sellers or any Subsidiary of Sellers and, to the Knowledge of Sellers, no such 
investigation is in progress. 

Section 4.12 Investigations; Litigation.  (a) To the Knowledge of Sellers, there 
is no investigation or review pending by any Governmental Authority with respect to any Seller 
that would reasonably be expected to have a Material Adverse Effect, and (b) there are no 
actions, suits, inquiries or proceedings, or to the Knowledge of Sellers, investigations, pending 
against any Seller, or relating to any of the Transferred Real Property, at law or in equity before, 
and there are no Orders of or before, any Governmental Authority, in each case that would 
reasonably be expected to have a Material Adverse Effect.   

Section 4.13 Tax Matters.  Except as would not reasonably be expected to have 
a Material Adverse Effect, (a) all Tax Returns required to have been filed by, with respect to or 
on behalf of any Seller, Seller Group member or Purchased Subsidiary have been timely filed 
(taking into account any extension of time to file granted or obtained) and are correct and 
complete in all respects, (b) all amounts of Tax required to be paid with respect to any Seller, 
Seller Group member or Purchased Subsidiary (whether or not shown on any Tax Return) have 
been timely paid or are being contested in good faith by appropriate proceedings and have been 
reserved for in accordance with GAAP in Parent’s consolidated audited financial statements, (c) 
no deficiency for any amount of Tax has been asserted or assessed by a Taxing Authority in 
writing relating to any Seller, Seller Group member or Purchased Subsidiary that has not been 
satisfied by payment, settled or withdrawn, (d) there are no audits, Claims or controversies 
currently asserted or threatened in writing with respect to any Seller, Seller Group member or 
Purchased Subsidiary in respect of any amount of Tax or failure to file any Tax Return, (e) no 
Seller, Seller Group member or Purchased Subsidiary has agreed to any extension or waiver of 
the statute of limitations applicable to any Tax Return, or agreed to any extension of time with 
respect to a Tax assessment or deficiency, which period (after giving effect to such extension or 
waiver) has not yet expired, (f) no Seller, Seller Group member or Purchased Subsidiary is a 
party to or the subject of any ruling requests, private letter rulings, closing agreements, 
settlement agreements or similar agreements with any Taxing Authority for any periods for 
which the statute of limitations has not yet run, (g) no Seller, Seller Group member or Purchased 
Subsidiary (A) has any Liability for Taxes of any Person (other than any Purchased Subsidiary), 
including as a transferee or successor, or pursuant to any contractual obligation (other than 
pursuant to any commercial Contract not primarily related to Tax), or (B) is a party to or bound 
by any Tax sharing agreement, Tax allocation agreement or Tax indemnity agreement (in every 
case, other than this Agreement and those Tax sharing, Tax allocation or Tax indemnity 
agreements that will be terminated prior to Closing and with respect to which no post-Closing 
Liabilities will exist), (h) each of the Purchased Subsidiaries and each Seller and Seller Group 
member has withheld or collected all Taxes required to have been withheld or collected and, to 
the extent required, has paid such Taxes to the proper Taxing Authority, (i) no Seller, Seller 
Group member or Purchased Subsidiary will be required to make any adjustments in taxable 
income for any Tax period (or portion thereof) ending after the Closing Date, including pursuant 
to Section 481(a) or 263A of the Tax Code or any similar provision of foreign, provincial, state, 
local or other Law as a result of transactions or events occurring, or accounting methods 
employed, prior to the Closing, nor is any application pending with any Taxing Authority 
requesting permission for any changes in accounting methods that relate to any Seller, Seller 
Group member or Purchased Subsidiary, (j) the Assumed Liabilities were incurred through the 
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Ordinary Course of Business, (k) there are no Tax Encumbrances on any of the Purchased Assets 
or the assets of any Purchased Subsidiary (other than Permitted Encumbrances for which 
appropriate reserves have been established (and to the extent that such liens relate to a period 
ending on or before December 31, 2008, the amount of any such Liability is accrued or reserved 
for as a Liability in accordance with GAAP in the audited consolidated balance sheet of Sellers 
at December 31, 2008)), (l) none of the Purchased Subsidiaries or Sellers has been a “distributing 
corporation” or a “controlled corporation” in a distribution intended to qualify under Section 
355(a) of the Tax Code, (m) none of the Purchased Subsidiaries, Sellers or Seller Group 
members has participated in any “listed transactions” or “reportable transactions” within the 
meaning of Treasury Regulations Section 1.6011-4, (n) there are no unpaid Taxes with respect to 
any Seller, Seller Group member or Purchased Asset for which Purchaser will have liability as a 
transferee or successor and (o) the most recent financial statements contained in the Parent SEC 
Documents reflect an adequate reserve for all Taxes payable by Sellers, the Purchased 
Subsidiaries and the members of all Seller Groups for all taxable periods and portions thereof 
through the date of such financial statements. 

Section 4.14 Intellectual Property and IT Systems.   

(a) Except as would not reasonably be expected to have a Material Adverse 
Effect: (i) each Seller and each Purchased Subsidiary owns, controls, or otherwise 
possesses sufficient rights to use, free and clear of all Encumbrances (other than 
Permitted Encumbrances) all Intellectual Property necessary for the conduct of its 
business in substantially the same manner as conducted as of the date hereof; and (ii) all 
Intellectual Property owned by Sellers that is necessary for the conduct of the business of 
Sellers and each Purchased Subsidiary as conducted as of the date hereof is subsisting 
and in full force and effect, has not been adjudged invalid or unenforceable, has not been 
abandoned or allowed to lapse, in whole or in part, and to the Knowledge of Sellers, is 
valid and enforceable. 

(b) Except as would not reasonably be expected to have a Material Adverse 
Effect, all necessary registration, maintenance and renewal fees in connection with the 
Intellectual Property owned by Sellers have been paid and all necessary documents and 
certificates in connection with such Intellectual Property have been filed with the relevant 
patent, copyright, trademark or other authorities in the United States or applicable foreign 
jurisdictions, as the case may be, for the purposes of prosecuting, maintaining or 
renewing such Intellectual Property. 

(c) Except as would not reasonably be expected to have a Material Adverse 
Effect, no Intellectual Property owned by Sellers is the subject of any licensing or 
franchising Contract that prohibits or materially restricts the conduct of business as 
presently conducted by any Seller or Purchased Subsidiary or the transfer of such 
Intellectual Property.  

(d) Except as would not reasonably be expected to have a Material Adverse 
Effect: (i) the Intellectual Property or the conduct of Sellers’ and the Purchased 
Subsidiaries’ businesses does not infringe, misappropriate, dilute, or otherwise violate or 
conflict with the trademarks, patents, copyrights, inventions, trade secrets, proprietary 
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information and technology, know-how, formulae, rights of publicity or any other 
intellectual property rights of any Person; (ii) to the Knowledge of Sellers, no other 
Person is now infringing or in conflict with any  Intellectual Property owned by Sellers or 
Sellers’ rights thereunder; and (iii) no Seller or any Purchased Subsidiary has received 
any written notice that it is violating or has violated the trademarks, patents, copyrights, 
inventions, trade secrets, proprietary information and technology, know-how, formulae, 
rights of publicity or any other intellectual property rights of any third party. 

(e) Except as would not reasonably be expected to have a Material Adverse 
Effect, no holding, decision or judgment has been rendered by any Governmental 
Authority against any Seller, which would limit, cancel or invalidate any Intellectual 
Property owned by Sellers. 

(f) No action or proceeding is pending, or to the Knowledge of Sellers, 
threatened, on the date hereof that (i) seeks to limit, cancel or invalidate any Intellectual 
Property owned by Sellers or such Sellers’ ownership interest therein; and (ii) if 
adversely determined, would reasonably be expected to have a Material Adverse Effect. 

(g) Except as would not reasonably be expected to have a Material Adverse 
Effect, Sellers and the Purchased Subsidiaries have taken reasonable actions to (i) 
maintain, enforce and police their Intellectual Property; and (ii) protect their material 
Software, websites and other systems (and the information therein) from unauthorized 
access or use. 

(h) Except as would not reasonably be expected to have a Material Adverse 
Effect: (i) each Seller and Purchased Subsidiary has taken reasonable steps to protect its 
rights in, and confidentiality of, all the Trade Secrets, and any other confidential 
information owned by such Seller or Purchased Subsidiary; and (ii) to the Knowledge of 
Sellers, such Trade Secrets have not been disclosed by Sellers to any Person except 
pursuant to a valid and appropriate non-disclosure, license or any other appropriate 
Contract that has not been breached. 

(i) Except as would not reasonably be expected to have a Material Adverse 
Effect, there has not been any malfunction with respect to any of the Software, electronic 
data processing, data communication lines, telecommunication lines, firmware, hardware, 
Internet websites or other information technology equipment of any Seller or Purchased 
Subsidiary since April 1, 2007, which has not been remedied or replaced in all respects. 

(j) Except as would not reasonably be expected to have a Material Adverse 
Effect: (i) the consummation of the transactions contemplated by this Agreement will not 
cause to be provided or licensed to any third Person, or give rise to any rights of any third 
Person with respect to, any source code that is part of the Software owned by Sellers; and 
(ii) Sellers have implemented reasonable disaster recovery and back-up plans with 
respect to the Software. 

Section 4.15 Real Property.  Each Seller owns and has valid title to the 
Transferred Real Property that is Owned Real Property owned by it and has valid leasehold or 
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subleasehold interests, as the case may be, in all of the Transferred Real Property that is Leased 
Real Property leased or subleased by it, in each case, free and clear of all Encumbrances, other 
than Permitted Encumbrances.  Each of Sellers and the Purchased Subsidiaries has complied 
with the terms of each lease, sublease, license or other Contract relating to the Transferred Real 
Property to which it is a party, except any failure to comply that would not reasonably be 
expected to have a Material Adverse Effect. 

Section 4.16 Material Contracts.   

(a) Except for this Agreement, the Parent Employee Benefit Plans and 
Policies, except as filed with, or disclosed or incorporated in, the Parent SEC Documents 
or except as set forth on Section 4.16 of the Sellers’ Disclosure Schedule, as of the date 
hereof, no Seller is a party to or bound by (i) any “material contract” (as such term is 
defined in Item 601(b)(10) of Regulation S-K of the SEC); (ii) any non-compete or 
exclusivity agreement that materially restricts the operation of Sellers’ core business; (iii) 
any asset purchase agreement, stock purchase agreement or other agreement entered into 
within the past six years governing a material joint venture or the acquisition or 
disposition of assets or other property where the consideration paid or received for such 
assets or other property exceeded $500,000,000 (whether in cash, stock or otherwise); 
(iv) any agreement or series of related agreements with any supplier of Sellers who 
directly support the production of vehicles, which provided collectively for payments 
by Sellers to such supplier in excess of $250,000,000 during the 12-month period ended 
December 31, 2008; (v) any agreement or series of related agreements with any supplier 
of Sellers who does not directly support the production of vehicles, which, provided 
collectively for payments by Sellers to such supplier in excess of $100,000,000 during 
the 12-month period ended April 30, 2009; (vi) any Contract relating to the lease or 
purchase of aircraft; (vii) any settlement agreement where a Seller has paid or may be 
required to pay an amount in excess of $100,000,000 to settle the Claims covered by such 
settlement agreement; (viii) any material Contract that will, following the Closing, as a 
result of transactions contemplated hereby, be between or among a Seller or any Retained 
Subsidiary, on the one hand, and Purchaser or any Purchased Subsidiary, on the other 
hand (other than the Ancillary Agreements); and (ix) agreements entered into in 
connection with a material joint venture (all Contracts of the type described in this 
Section 4.16(a) being referred to herein as “Seller Material Contracts”). 

(b) No Seller is in breach of or default under, or has received any written 
notice alleging any breach of or default under, the terms of any Seller Material Contract 
or material License, where such breach or default would reasonably be expected to have a 
Material Adverse Effect.  To the Knowledge of Sellers, no other party to any Seller 
Material Contract or material License is in breach of or default under the terms of any 
Seller Material Contract or material License, where such breach or default would 
reasonably be expected to have a Material Adverse Effect.  Except as would not 
reasonably be expected to have a Material Adverse Effect, each Seller Material Contract 
or material License is a valid, binding and enforceable obligation of such Seller that is 
party thereto and, to the Knowledge of Sellers, of each other party thereto, and is in full 
force and effect, except as enforceability may be limited by applicable bankruptcy, 
reorganization, insolvency, moratorium, fraudulent transfer and other similar Laws 
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relating to or affecting the enforcement of creditors’ rights generally from time to time in 
effect and by general equitable principles relating to enforceability, including principles 
of commercial reasonableness, good faith and fair dealing. 

Section 4.17 Dealer Sales and Service Agreements for Continuing Brands.  
Parent is not in breach of or default under the terms of any United States dealer sales and 
service Contract for Continuing Brands other than any Excluded Continuing Brand 
Dealer Agreement (each, a “Dealer Agreement”), where such breach or default would 
reasonably be expected to have a Material Adverse Effect.  To the Knowledge of Sellers, 
no other party to any Dealer Agreement is in breach of or default under the terms of such 
Dealer Agreement, where such breach or default would not reasonably be expected to 
have a Material Adverse Effect.  Except as would not reasonably be expected to have a 
Material Adverse Effect, each Dealer Agreement is a valid and binding obligation of 
Parent and, to the Knowledge of Sellers, of each other party thereto, and is in full force 
and effect, except as enforceability may be limited by applicable bankruptcy, 
reorganization, insolvency, moratorium, fraudulent transfer and other similar Laws 
relating to or affecting the enforcement of creditors’ rights generally from time to time in 
effect and by general equitable principles relating to enforceability, including principles 
of commercial reasonableness, good faith and fair dealing. 

Section 4.18 Sellers’ Products.   

(a) To the Knowledge of Sellers, since April 1, 2007, neither Sellers nor any 
Purchased Subsidiary has conducted or decided to conduct any material recall or other 
field action concerning any product developed, designed, manufactured, sold, provided or 
placed in the stream of commerce by or on behalf of any Seller or any Purchased 
Subsidiary. 

(b) As of the date hereof, there are no material pending actions for negligence, 
manufacturing negligence or improper workmanship, or material pending actions, in 
whole or in part, premised upon product liability, against or otherwise naming as a party 
any Seller, Purchased Subsidiary or any predecessor-in-interest of any of the foregoing 
Persons, or to the Knowledge of Sellers, threatened in writing or of which Seller has 
received written notice that involve a product liability Claim resulting from the 
ownership, possession or use of any product manufactured, sold or delivered by any 
Seller, any Purchased Subsidiary or any predecessor-in-interest of any of the foregoing 
Persons, which would reasonably be expected to have a Material Adverse Effect. 

(c) To the Knowledge of Sellers and except as would not reasonably be 
expected to have a Material Adverse Effect, no supplier to any Seller has threatened in 
writing to cease the supply of products or services that could impair future production at 
a major production facility of such Seller. 

Section 4.19 Certain Business Practices.  Each of Sellers and the Purchased 
Subsidiaries is in compliance with the legal requirements under the Foreign Corrupt Practices 
Act, as amended (the “FCPA”), except for such failures, whether individually or in the 
aggregate, to maintain books and records or internal controls as required thereunder that are not 
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material.  To the Knowledge of Sellers, since April 1, 2007, no Seller or Purchased Subsidiary, 
nor any director, officer, employee or agent thereof, acting on its, his or her own behalf or on 
behalf of any of the foregoing Persons, has offered, promised, authorized the payment of, or 
paid, any money, or the transfer of anything of value, directly or indirectly, to or for the benefit 
of: (a) any employee, official, agent or other representative of any foreign Governmental 
Authority, or of any public international organization; or (b) any foreign political party or official 
thereof or candidate for foreign political office for the purpose of influencing any act or decision 
of such recipient in the recipient’s official capacity, or inducing such recipient to use his, her or 
its influence to affect any act or decision of such foreign government or department, agency or 
instrumentality thereof or of such public international organization, or securing any improper 
advantage, in the case of both clause (a) and (b) above, in order to assist any Seller or any 
Purchased Subsidiary to obtain or retain business for, or to direct business to, any Seller or any 
Purchased Subsidiary and under circumstances that would subject any Seller or any Purchased 
Subsidiary to material Liability under any applicable Laws of the United States (including the 
FCPA) or of any foreign jurisdiction where any Seller or any Purchased Subsidiary does business 
relating to corruption, bribery, ethical business conduct, money laundering, political 
contributions, gifts and gratuities, or lawful expenses. 

Section 4.20 Brokers and Other Advisors.  No broker, investment banker, 
financial advisor, counsel (other than legal counsel) or other Person is entitled to any broker’s, 
finder’s or financial advisor’s fee or commission (collectively, “Advisory Fees”) in connection 
with the transactions contemplated by this Agreement based upon arrangements made by or on 
behalf of Sellers or any Affiliate of any Seller. 

Section 4.21 Investment Representations.   

(a) Each Seller is acquiring the Parent Shares for its own account solely for 
investment and not with a view to, or for sale in connection with, any distribution thereof 
in violation of the Securities Act or the applicable securities Laws of any jurisdiction.  
Each Seller agrees that it shall not transfer any of the Parent Shares, except in compliance 
with the Securities Act and with the applicable securities Laws of any other jurisdiction. 

(b) Each Seller is an “Accredited Investor” as defined in Rule 501(a) 
promulgated under the Securities Act. 

(c) Each Seller understands that the acquisition of the Parent Shares to be 
acquired by it pursuant to the terms of this Agreement involves substantial risk. Each 
Seller and its officers have experience as an investor in the Equity Interests of companies 
such as the ones being transferred pursuant to this Agreement and each Seller 
acknowledges that it can bear the economic risk of its investment and has such 
knowledge and experience in financial or business matters that it is capable of evaluating 
the merits and risks of its investment in the Parent Shares to be acquired by it pursuant to 
the transactions contemplated by this Agreement. 

(d) Each Seller further understands and acknowledges that the Parent Shares 
have not been registered under the Securities Act or under the applicable securities Laws 
of any jurisdiction and agrees that the Parent Shares may not be sold, transferred, offered 
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for sale, pledged, hypothecated or otherwise disposed of without registration under the 
Securities Act or under the applicable securities Laws of any jurisdiction, or, in each 
case, an applicable exemption therefrom. 

(e) Each Seller acknowledges that the offer and sale of the Parent Shares has 
not been accomplished by the publication of any advertisement. 

Section 4.22 No Other Representations or Warranties of Sellers.  EXCEPT 
FOR THE REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS ARTICLE 
IV, NONE OF SELLERS AND ANY PERSON ACTING ON BEHALF OF A SELLER 
MAKES ANY OTHER EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY 
WITH RESPECT TO SELLERS, ANY OF THEIR AFFILIATES, SELLERS’ BUSINESS, THE 
PURCHASED ASSETS, THE ASSUMED LIABILITIES OR WITH RESPECT TO ANY 
OTHER INFORMATION PROVIDED TO PURCHASER OR ANY OF ITS AFFILIATES OR 
REPRESENTATIVES IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED 
BY THIS AGREEMENT.  WITHOUT LIMITING THE FOREGOING, EXCEPT AS SET 
FORTH IN THE REPRESENTATIONS AND WARRANTIES OF SELLERS CONTAINED IN 
THIS ARTICLE IV, SELLERS MAKE NO REPRESENTATION OR WARRANTY, 
EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, WITH RESPECT TO (A) 
MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE OR USE, TITLE OR 
NON-INFRINGEMENT OF THE PURCHASED ASSETS, (B) ANY INFORMATION, 
WRITTEN OR ORAL AND IN ANY FORM PROVIDED OR MADE AVAILABLE 
(WHETHER BEFORE OR, IN CONNECTION WITH ANY SUPPLEMENT, 
MODIFICATION OR UPDATE TO THE SELLERS’ DISCLOSURE SCHEDULE 
PURSUANT TO SECTION 6.5, SECTION 6.6 OR SECTION 6.26, AFTER THE DATE 
HEREOF) TO PURCHASER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES, 
INCLUDING IN “DATA ROOMS” (INCLUDING ON-LINE DATA ROOMS), 
MANAGEMENT PRESENTATIONS, FUNCTIONAL “BREAK-OUT” DISCUSSIONS, 
RESPONSES TO QUESTIONS SUBMITTED ON BEHALF OF THEM OR OTHER 
COMMUNICATIONS BETWEEN THEM OR ANY OF THEIR REPRESENTATIVES, ON 
THE ONE HAND, AND SELLERS, THEIR AFFILIATES, OR ANY OF THEIR 
REPRESENTATIVES, ON THE OTHER HAND, OR ON THE ACCURACY OR 
COMPLETENESS OF ANY SUCH INFORMATION, OR ANY PROJECTIONS, 
ESTIMATES, BUSINESS PLANS OR BUDGETS DELIVERED TO OR MADE AVAILABLE 
TO PURCHASER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES OR (C) 
FUTURE REVENUES, EXPENSES OR EXPENDITURES, FUTURE RESULTS OF 
OPERATIONS (OR ANY COMPONENT THEREOF), FUTURE CASH FLOWS OR FUTURE 
FINANCIAL CONDITION (OR ANY COMPONENT THEREOF) OF SELLERS’ BUSINESS 
OR THE PURCHASED ASSETS. 

ARTICLE V 
REPRESENTATIONS AND WARRANTIES OF PURCHASER 

Purchaser hereby represents and warrants to Sellers as follows: 

Section 5.1 Organization and Good Standing.  Purchaser is a legal entity duly 
organized, validly existing and in good standing under the Laws of its jurisdiction of 
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incorporation. Purchaser has the requisite corporate power and authority to own, lease and 
operate its assets and to carry on its business as now being conducted. 

Section 5.2 Authorization; Enforceability.   

(a) Purchaser has the requisite corporate power and authority to (i) execute 
and deliver this Agreement and the Ancillary Agreements to which it is a party; (ii) 
perform its obligations hereunder and thereunder; and (iii) consummate the transactions 
contemplated by this Agreement and the Ancillary Agreements to which it is a party. 

(b) This Agreement constitutes, and each of the Ancillary Agreements to 
which Purchaser is a party, when duly executed and delivered by Purchaser, shall 
constitute, a valid and legally binding obligation of Purchaser (assuming that this 
Agreement and such Ancillary Agreements constitute valid and legally binding 
obligations of each Seller that is a party thereto and the other applicable parties thereto), 
enforceable against Purchaser in accordance with its respective terms and conditions, 
except as may be limited by applicable bankruptcy, reorganization, insolvency, 
moratorium, fraudulent transfer and other similar Laws relating to or affecting the 
enforcement of creditors’ rights generally from time to time in effect and by general 
equitable principles relating to enforceability, including principles of commercial 
reasonableness, good faith and fair dealing. 

Section 5.3 Noncontravention; Consents.   

(a) The execution and delivery by Purchaser of this Agreement and the 
Ancillary Agreements to which it is a party, and (subject to the entry of the Sale 
Approval Order) the consummation by Purchaser of the transactions contemplated hereby 
and thereby, do not (i) violate any Law to which Purchaser or its assets is subject; (ii) 
conflict with or result in a breach of any provision of the Organizational Documents of 
Purchaser; or (iii) create a breach, default, termination, cancellation or acceleration of any 
obligation of Purchaser under any Contract to which Purchaser is a party or by which 
Purchaser or any of its assets or properties is bound or subject, except for any of the 
foregoing in the cases of clauses (i) and (iii), that would not reasonably be expected to 
have a material adverse effect on Purchaser’s ability to consummate the transactions 
contemplated hereby or thereby or to perform any of its obligations under this Agreement 
or any Ancillary Agreement to which it is a party (a “Purchaser Material Adverse 
Effect”). 

(b) No consent, waiver, approval, Order, Permit or authorization of, or 
declaration or filing with, or notification to, any Person or Governmental Authority is 
required by Purchaser for the consummation by Purchaser of the transactions 
contemplated by this Agreement or the Ancillary Agreements to which it is a party or the 
compliance by Purchaser with any of the provisions hereof or thereof, except for (i) 
compliance with the applicable requirements of any Antitrust Laws and (ii) such consent, 
waiver, approval, Order, Permit, qualification or authorization of, or declaration or filing 
with, or notification to, any Governmental Authority, the failure of which to be received 
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or made would not, individually or in the aggregate, reasonably be expected to have a 
Purchaser Material Adverse Effect. 

Section 5.4 Capitalization.   

(a) As of the date hereof, Sponsor holds beneficially and of record 1,000 
shares of common stock, par value $0.01 per share, of Purchaser, which constitutes all of 
the outstanding capital stock of Purchaser, and all such capital stock is validly issued, 
fully paid and nonassessable.       

(b) Immediately following the Closing, the authorized capital stock of 
Purchaser (or, if a Holding Company Reorganization has occurred prior to the Closing, 
Holding Company) will consist of 2,500,000,000 shares of common stock, par value 
$0.01 per share (“Common Stock”), and 1,000,000,000 shares of preferred stock, par 
value $0.01 per share (“Preferred Stock”), of which 360,000,000 shares of Preferred 
Stock are designated as Series A Fixed Rate Cumulative Perpetual Preferred Stock, par 
value $0.01 per share (the “Series A Preferred Stock”). 

(c) Immediately following the Closing, (i) Canada or one or more of its 
Affiliates will hold beneficially and of record 58,368,644 shares of Common Stock and 
16,101,695 shares of Series A Preferred Stock (collectively, the “Canada Shares”), (ii) 
Sponsor or one or more of its Affiliates collectively will hold beneficially and of record 
304,131,356 shares of Common Stock and 83,898,305 shares of Series A Preferred Stock 
(collectively, the “Sponsor Shares”) and (iii) the New VEBA will hold beneficially and of 
record 87,500,000 shares of Common Stock and 260,000,000 shares of Series A 
Preferred Stock (collectively, the “VEBA Shares”).  Immediately following the Closing, 
there will be no other holders of Common Stock or Preferred Stock. 

(d) Except as provided under the Parent Warrants, VEBA Warrants, Equity 
Incentive Plans or as disclosed on the Purchaser’s Disclosure Schedule, there are and, 
immediately following the Closing, there will be no outstanding options, warrants, 
subscriptions, calls, convertible securities, phantom equity, equity appreciation or similar 
rights, or other rights or Contracts (contingent or otherwise) (including any right of 
conversion or exchange under any outstanding security, instrument or other Contract or 
any preemptive right) obligating Purchaser to deliver or sell, or cause to be issued, 
delivered or sold, any shares of its capital stock or other equity securities, instruments or 
rights that are, directly or indirectly, convertible into or exercisable or exchangeable for 
any shares of its capital stock.  There are no outstanding contractual obligations of 
Purchaser to repurchase, redeem or otherwise acquire any shares of its capital stock or to 
provide funds to, or make any material investment (in the form of a loan, capital 
contribution or otherwise) in, any other Person.  There are no voting trusts, shareholder 
agreements, proxies or other Contracts or understandings in effect with respect to the 
voting or transfer of any of the shares of Common Stock to which Purchaser is a party or 
by which Purchaser is bound. Except as provided under the Equity Registration Rights 
Agreement or as disclosed in the Purchaser’s Disclosure Schedule, Purchaser has not 
granted or agreed to grant any holders of shares of Common Stock or securities 
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convertible into shares of Common Stock registration rights with respect to such shares 
under the Securities Act. 

(e) Immediately following the Closing, (i) all of the Canada Shares, the Parent 
Shares and the Sponsor Shares will be duly and validly authorized and issued, fully paid 
and nonassessable, and will be issued in accordance with the registration or qualification 
provisions of the Securities Act or pursuant to valid exemptions therefrom and (ii) none 
of the Canada Shares, the Parent Shares or the Sponsor Shares will be issued in violation 
of any preemptive rights. 

Section 5.5 Valid Issuance of Shares. The Parent Shares, Adjustment Shares 
and the Common Stock underlying the Parent Warrants, when issued, sold and delivered in 
accordance with the terms and for the consideration set forth in this Agreement and the related 
warrant agreement, as applicable, will be (a) validly issued, fully paid and nonassessable and (b) 
free of restrictions on transfer other than restrictions on transfer under applicable state and 
federal securities Laws and Encumbrances created by or imposed by Sellers.  Assuming the 
accuracy of the representations of Sellers in Section 4.21, the Parent Shares, Adjustment Shares 
and Parent Warrants will be issued in compliance with all applicable federal and state securities 
Laws. 

Section 5.6 Investment Representations. 

(a) Purchaser is acquiring the Transferred Equity Interests for its own account 
solely for investment and not with a view to, or for sale in connection with, any 
distribution thereof in violation of the Securities Act or the applicable securities Laws of 
any jurisdiction. Purchaser agrees that it shall not transfer any of the Transferred Equity 
Interests, except in compliance with the Securities Act and with the applicable securities 
Laws of any other jurisdiction. 

(b) Purchaser is an “Accredited Investor” as defined in Rule 501(a) 
promulgated under the Securities Act. 

(c) Purchaser understands that the acquisition of the Transferred Equity 
Interests to be acquired by it pursuant to the terms of this Agreement involves substantial 
risk.  Purchaser and its officers have experience as an investor in Equity Interests of 
companies such as the ones being transferred pursuant to this Agreement and Purchaser 
acknowledges that it can bear the economic risk of its investment and has such 
knowledge and experience in financial or business matters that it is capable of evaluating 
the merits and risks of its investment in the Transferred Equity Interests to be acquired by 
it pursuant to the transactions contemplated hereby. 

(d) Purchaser further understands and acknowledges that the Transferred 
Equity Interests have not been registered under the Securities Act or under the applicable 
securities Laws of any jurisdiction and agrees that the Transferred Equity Interests may 
not be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of 
without registration under the Securities Act or under the applicable securities Laws of 
any jurisdiction, or, in each case, an applicable exemption therefrom. 
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(e) Purchaser acknowledges that the offer and sale of the Transferred Equity 
Interests has not been accomplished by the publication of any advertisement.  

Section 5.7 Continuity of Business Enterprise.  It is the present intention of 
Purchaser to directly, or indirectly through its Subsidiaries, continue at least one significant 
historic business line of each Seller, or use at least a significant portion of each Seller’s historic 
business assets in a business, in each case, within the meaning of Treas. Reg. § 1.368-1(d). 

Section 5.8 Integrated Transaction.  Sponsor has contributed, or will, prior to 
the Closing, contribute the UST Credit Facilities, a portion of the DIP Facility that is owed as of 
the Closing and the UST Warrant to Purchaser solely for the purposes of effectuating the 
transactions contemplated by this Agreement. 

Section 5.9 No Other Representations or Warranties of Sellers.  PURCHASER 
HEREBY ACKNOWLEDGES AND AGREES THAT, EXCEPT FOR THE 
REPRESENTATIONS AND WARRANTIES CONTAINED IN ARTICLE IV, NONE OF 
SELLERS AND ANY PERSON ACTING ON BEHALF OF A SELLER MAKES ANY 
OTHER EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY WITH RESPECT 
TO SELLERS, ANY OF THEIR AFFILIATES, SELLERS’ BUSINESS, THE PURCHASED 
ASSETS, THE ASSUMED LIABILITIES OR WITH RESPECT TO ANY OTHER 
INFORMATION PROVIDED TO PURCHASER OR ANY OF ITS AFFILIATES OR 
REPRESENTATIVES IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED 
BY THIS AGREEMENT.  WITHOUT LIMITING THE FOREGOING, EXCEPT AS SET 
FORTH IN THE REPRESENTATIONS AND WARRANTIES OF SELLERS CONTAINED IN 
ARTICLE IV, PURCHASER FURTHER HEREBY ACKNOWLEDGES AND AGREES 
THAT SELLERS MAKE NO REPRESENTATION OR WARRANTY, EXPRESS OR 
IMPLIED, AT LAW OR IN EQUITY, WITH RESPECT TO (A) MERCHANTABILITY, 
FITNESS FOR ANY PARTICULAR PURPOSE OR USE, TITLE OR NON-INFRINGEMENT 
OF THE PURCHASED ASSETS, (B) ANY INFORMATION, WRITTEN OR ORAL AND IN 
ANY FORM PROVIDED OR MADE AVAILABLE (WHETHER BEFORE OR, IN 
CONNECTION WITH ANY SUPPLEMENT, MODIFICATION OR UPDATE TO THE 
SELLERS’ DISCLOSURE SCHEDULE PURSUANT TO SECTION 6.5, SECTION 6.6 OR  
SECTION 6.26, AFTER THE DATE HEREOF) TO PURCHASER OR ANY OF ITS 
REPRESENTATIVES, INCLUDING IN “DATA ROOMS” (INCLUDING ON-LINE DATA 
ROOMS), MANAGEMENT PRESENTATIONS, FUNCTIONAL “BREAK-OUT” 
DISCUSSIONS, RESPONSES TO QUESTIONS SUBMITTED ON BEHALF OF IT OR 
OTHER COMMUNICATIONS BETWEEN IT OR ANY OF ITS AFFILIATES OR 
REPRESENTATIVES, ON THE ONE HAND, AND SELLERS, THEIR AFFILIATES, OR 
ANY OF THEIR REPRESENTATIVES, ON THE OTHER HAND, OR ON THE ACCURACY 
OR COMPLETENESS OF ANY SUCH INFORMATION OR (C) ANY PROJECTIONS, 
ESTIMATES, BUSINESS PLANS OR BUDGETS DELIVERED TO OR MADE AVAILABLE 
TO PURCHASER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES OR (D) 
FUTURE REVENUES, EXPENSES OR EXPENDITURES, FUTURE RESULTS OF 
OPERATIONS (OR ANY COMPONENT THEREOF), FUTURE CASH FLOWS OR FUTURE 
FINANCIAL CONDITION (OR ANY COMPONENT THEREOF) OF SELLERS’ BUSINESS 
OR THE PURCHASED ASSETS. 
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ARTICLE VI 
COVENANTS 

Section 6.1 Access to Information.   

(a) Sellers agree that, until the earlier of the Executory Contract Designation 
Deadline and the termination of this Agreement, Purchaser shall be entitled, through its 
Representatives or otherwise, to have reasonable access to the executive officers and 
Representatives of Sellers and the properties and other facilities, businesses, books, 
Contracts, personnel, records and operations (including the Purchased Assets and 
Assumed Liabilities) of Sellers and their Subsidiaries, including access to systems, data, 
databases for benefit plan administration; provided however, that no such investigation or 
examination shall be permitted to the extent that it would, in Sellers’ reasonable 
determination, require any Seller, any Subsidiary of any Seller or any of their respective 
Representatives to disclose information subject to attorney-client privilege or in conflict 
with any confidentiality agreement to which any Seller, any Subsidiary of any Seller or 
any of their respective Representatives are bound (in which case, to the extent requested 
by Purchaser, Sellers will use reasonable best efforts to seek an amendment or 
appropriate waiver, or necessary consents, as may be required to avoid such conflict, or 
restructure the form of access, so as to permit the access requested); provided further, that 
notwithstanding the notice provisions in Section 9.2 hereof, all such requests for access 
to the executive officers of Sellers shall be directed, prior to the Closing, to the Chief 
Financial Officer of Parent or his designee, and following the Closing, to the Chief 
Restructuring Officer of Parent or his or her designee.  If any material is withheld 
pursuant to this Section 6.1(a), Seller shall inform Purchaser in writing as to the general 
nature of what is being withheld and the reason for withholding such material. 

(b) Any investigation and examination contemplated by this Section 6.1 shall 
be subject to restrictions set forth in Section 6.24 and under applicable Law.  Sellers shall 
cooperate, and shall cause their Subsidiaries and each of their respective Representatives 
to cooperate, with Purchaser and its Representatives in connection with such 
investigation and examination, and each of Purchaser and its Representatives shall use 
their reasonable best efforts to not materially interfere with the business of Sellers and 
their Subsidiaries.  Without limiting the generality of the foregoing, subject to Section 
6.1(a), such investigation and examination shall include reasonable access to Sellers’ 
executive officers (and employees of Sellers and their respective Subsidiaries identified 
by such executive officers), offices, properties and other facilities, and books, Contracts 
and records (including any document retention policies of Sellers) and access to 
accountants of Sellers and each of their respective Subsidiaries (provided that Sellers and 
each of their respective Subsidiaries, as applicable, shall have the right to be present at 
any meeting between any such accountant and Purchaser or Representative of Purchaser, 
whether such meeting is in person, telephonic or otherwise) and Sellers and each of their 
respective Subsidiaries and their Representatives shall prepare and furnish to Purchaser’s 
Representatives such additional financial and operating data and other information as 
Purchaser may from time to time reasonably request, subject, in each case, to the 
confidentiality restrictions outlined in this Section 6.1.  Notwithstanding anything 
contained herein to the contrary, Purchaser shall consult with Sellers prior to conducting 
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any environmental investigations or examinations of any nature, including Phase I and 
Phase II site assessments and any environmental sampling in respect of the Transferred 
Real Property. 

Section 6.2  Conduct of Business. 

(a) Except as (i) otherwise expressly contemplated by or permitted under this 
Agreement, including the DIP Facility; (ii) disclosed on Section 6.2 of the Sellers’ 
Disclosure Schedule; (iii) approved by the Bankruptcy Court (or any other court or other 
Governmental Authority in connection with any other bankruptcy, insolvency or similar 
proceeding filed by or in respect of any Subsidiary of Parent); or (iv) required by or 
resulting from any changes to applicable Laws, from and after the date of this Agreement 
and until the earlier of the Closing and the termination of this Agreement, Sellers shall 
and shall cause each Purchased Subsidiary to (A) conduct their operations in the Ordinary 
Course of Business, (B) not take any action inconsistent with this Agreement or with the 
consummation of the Closing, (C) use reasonable best efforts to preserve in the Ordinary 
Course of Business and in all material respects the present relationships of Sellers and 
each of their Subsidiaries with their respective customers, suppliers and others having 
significant business dealings with them, (D) not take any action to cause any of Sellers’ 
representations and warranties set forth in ARTICLE IV to be untrue in any material 
respect as of any such date when such representation or warranty is made or deemed to be 
made and (E) not take any action that would reasonably be expected to materially prevent 
or delay the Closing.   

(b) Subject to the exceptions contained in clauses (i) through (iv) of Section 
6.2(a), each Seller agrees that, from and after the date of this Agreement and until the 
earlier of the Closing and the termination of this Agreement, without the prior written 
consent of Purchaser (which consent shall not be unreasonably withheld, conditioned or 
delayed), such Seller shall not, and shall not permit any of the Key Subsidiaries (and in 
the case of clauses (i), (ix), (xiii) or (xvi), shall not permit any Purchased Subsidiary) to: 

(i) take any action with respect to which any Seller has granted 
approval rights to Sponsor under any Contract, including under the UST Credit 
Facilities, without obtaining the prior approval of such action from Sponsor; 

(ii) issue, sell, pledge, create an Encumbrance or otherwise dispose of 
or authorize the issuance, sale, pledge, Encumbrance or disposition of any Equity 
Interests of the Transferred Entities, or grant any options, warrants or other rights 
to purchase or obtain (including upon conversion, exchange or exercise) any such 
Equity Interests; 

(iii) declare, set aside or pay any dividend or make any distribution 
(whether in cash, securities or other property or by allocation of additional 
Indebtedness to any Seller or any Key Subsidiary without receipt of fair value 
with respect to any Equity Interest of Seller or any Key Subsidiary), except for 
dividends and distributions among the Purchased Subsidiaries; 
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(iv) directly or indirectly, purchase, redeem or otherwise acquire any 
Equity Interests or any rights to acquire any Equity Interests of any Seller or Key 
Subsidiary; 

(v) materially change any of its financial accounting policies or 
procedures or any of its methods of reporting income, deductions or other 
material items for financial accounting purposes, except as permitted by GAAP, a 
SEC rule, regulation or policy or applicable Law, or as modified by Parent as a 
result of the filing of the Bankruptcy Cases; 

(vi) adopt any amendments to its Organizational Documents or permit 
the adoption of any amendment of the Organizational Documents of any Key 
Subsidiary or effect a split, combination or reclassification or other adjustment of 
Equity Interests of any Purchased Subsidiary or a recapitalization thereof; 

(vii) sell, pledge, lease, transfer, assign or dispose of any Purchased 
Asset or permit any Purchased Asset to become subject to any Encumbrance, 
other than a Permitted Encumbrance, in each case, except in the Ordinary Course 
of Business or pursuant to a Contract in existence as of the date hereof (or entered 
into in compliance with this Section 6.2); 

(viii) (A) incur or assume any Indebtedness for borrowed money or issue 
any debt securities, except for Indebtedness for borrowed money incurred by 
Purchased Subsidiaries under existing lines of credit (including through the 
incurrence of Intercompany Obligations) to fund operations of Purchased 
Subsidiaries and Indebtedness for borrowed money incurred by Sellers under the 
DIP Facility or (B) assume, guarantee, endorse or otherwise become liable or 
responsible (whether directly, contingently or otherwise) for the obligations of 
any other Person, except for Indebtedness for borrowed money among any Seller 
and Subsidiary or among the  Subsidiaries; 

(ix) discharge or satisfy any Indebtedness in excess of $100,000,000 
other than the discharge or satisfaction of any Indebtedness when due in 
accordance with its originally scheduled terms; 

(x) other than as is required by the terms of a Parent Employee Benefit 
Plan and Policy (in effect on the date hereof and set forth on Section 4.10 of the 
Sellers’ Disclosure Schedule), any Assumed Plan (in effect on the date hereof) the 
UAW Collective Bargaining Agreement or consistent with the expiration of a 
Collective Bargaining Agreement, the Settlement Agreement, the UAW Retiree 
Settlement Agreement or as may be required by applicable Law or TARP or 
under any enhanced restrictions on executive compensation agreed to by Sellers 
and Sponsor, (A) increase the compensation or benefits of any Employee of 
Sellers or any Purchased Subsidiary (except for increases in salary or wages in the 
Ordinary Course of Business with respect to Employees who are not current or 
former directors or officers of Sellers or Seller Key Personnel), (B) grant any 
severance or termination pay to any Employee of Sellers or any Purchased 
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Subsidiary except for severance or termination pay provided under any Parent 
Employee Benefit Plan and Policy or as the result of a settlement of any pending 
Claim or charge involving a Governmental Authority or litigation with respect to 
Employees who are not current or former officers or directors of Sellers or Seller 
Key Personnel), (C) establish, adopt, enter into, amend or terminate any Benefit 
Plan (including any change to any actuarial or other assumption used to calculate 
funding obligations with respect to any Benefit Plan or any change to the manner 
in which contributions to any Benefit Plan are made or the basis on which such 
contributions are determined), except where any such action would reduce 
Sellers’ costs or Liabilities pursuant to such plan, (D) grant any awards under any 
Benefit Plan (including any equity or equity-based awards), (E) increase or 
promise to increase or provide for the funding under any Benefit Plan, (F) forgive 
any loans to Employees of Sellers or any Purchased Subsidiary (other than as part 
of a settlement of any pending Claim or charge involving a Governmental 
Authority or litigation in the Ordinary Course of Business or with respect to 
obligations of Employees whose employment is terminated by Sellers or a 
Purchased Subsidiary in the Ordinary Course of Business, other than Employees 
who are current or former officers or directors of Sellers or Seller Key Personnel 
or directors of Sellers or a Purchased Subsidiary) or (G) exercise any discretion to 
accelerate the time of payment or vesting of any compensation or benefits under 
any Benefit Plan; 

(xi) modify, amend, terminate or waive any rights under any Affiliate 
Contract or Seller Material Contract (except for any dealer sales and service 
Contracts or as contemplated by Section 6.7) in any material respect in a manner 
that is adverse to any Seller that is a party thereto, other than in the Ordinary 
Course of Business; 

(xii) enter into any Seller Material Contract other than as contemplated 
by Section 6.7; 

(xiii) acquire (including by merger, consolidation, combination or 
acquisition of Equity Interests or assets) any Person or business or division 
thereof (other than acquisitions of portfolio assets and acquisitions in the Ordinary 
Course of Business) in a transaction (or series of related transactions) where the 
aggregate consideration paid or received (including non-cash equity 
consideration) exceeds $100,000,000; 

(xiv) alter, whether through a complete or partial liquidation, 
dissolution, merger, consolidation, restructuring, reorganization or in any other 
manner, the legal structure or ownership of any Key Subsidiary, or adopt or 
approve a plan with respect to any of the foregoing; 

(xv) enter into any Contract that limits or otherwise restricts or that 
would reasonably be expected to, after the Closing, restrict or limit in any 
material respect (A) Purchaser or any of its Subsidiaries or any successor thereto 
or (B) any Affiliates of Purchaser or any successor thereto, in the case of each of 
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clause (A) or (B), from engaging or competing in any line of business or in any 
geographic area; 

(xvi) enter into any Contracts for capital expenditures, exceeding 
$100,000,000 in the aggregate in connection with any single project or group of 
related projects; 

(xvii) open or reopen any major production facility; and 

(xviii) agree, in writing or otherwise, to take any of the foregoing actions. 

Section 6.3 Notices and Consents. 

(a) Sellers shall and shall cause each of their Subsidiaries to, and Purchaser 
shall use reasonable best efforts to, promptly give all notices to, obtain all material 
consents, approvals or authorizations from, and file all notifications and related materials 
with, any third parties (including any Governmental Authority) that may be or become 
necessary to be given or obtained by Sellers or their Affiliates, or Purchaser, respectively, 
in connection with the transactions contemplated by this Agreement. 

(b) Each of Purchaser and Parent shall, to the extent permitted by Law, 
promptly notify the other Party of any communication it or any of its Affiliates receives 
from any Governmental Authority relating to the transactions contemplated by this 
Agreement and permit the other Party to review in advance any proposed substantive 
communication by such Party to any Governmental Authority.  Neither Purchaser nor 
Parent shall agree to participate in any material meeting with any Governmental 
Authority in respect of any significant filings, investigation (including any settlement of 
the investigation), litigation or other inquiry unless it consults with the other Party in 
advance and, to the extent permitted by such Governmental Authority, gives the other 
Party the opportunity to attend and participate at such meeting; provided, however, in the 
event either Party is prohibited by applicable Law or such Governmental Authority from 
participating in or attending any such meeting, then the Party who participates in such 
meeting shall keep the other Party apprised with respect thereto to the extent permitted by 
Law. To the extent permitted by Law, Purchaser and Parent shall coordinate and 
cooperate fully with each other in exchanging such information and providing such 
assistance as the other Party may reasonably request in connection with the foregoing, 
including, to the extent reasonably practicable, providing to the other Party in advance of 
submission, drafts of all material filings, submissions, correspondences or other written 
communications, providing the other Party with an opportunity to comment on the drafts, 
and, where practicable, incorporating such comments, if any, into the final documents.  
To the extent permitted by applicable Law, Purchaser and Parent shall provide each other 
with copies of all material correspondences, filings or written communications between 
them or any of their Representatives, on the one hand, and any Governmental Authority 
or members of its staff, on the other hand, with respect to this Agreement or the 
transactions contemplated by this Agreement. 
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(c) None of Purchaser, Parent or their respective Affiliates shall be required to 
pay any fees or other payments to any Governmental Authorities in order to obtain any 
authorization, consent, Order or approval (other than normal filing fees and 
administrative fees that are imposed by Law on Purchaser), and in the event that any fees 
in addition to normal filing fees imposed by Law may be required to obtain any such 
authorization, consent, Order or approval, such fees shall be for the account of Purchaser. 

(d) Notwithstanding anything to the contrary contained herein, no Seller shall 
be required to make any expenditure or incur any Liability in connection with the 
requirements set forth in this Section 6.3. 

Section 6.4 Sale Procedures; Bankruptcy Court Approval.   

(a) This Agreement is subject to approval by the Bankruptcy Court and the 
consideration by Sellers and the Bankruptcy Court of higher or better competing Bids 
with respect to an Alternative Transaction.  Nothing contained herein shall be construed 
to prohibit Sellers and their respective Affiliates and Representatives from soliciting, 
considering, negotiating, agreeing to, or otherwise taking action in furtherance of, any 
Alternative Transaction but only to the extent that Sellers determine in good faith that 
such actions are permitted or required by the Sale Procedures Order.  

(b) On the Petition Date, Sellers filed with the Bankruptcy Court the 
Bankruptcy Cases under the Bankruptcy Code and a motion (and related notices and 
proposed Orders) (the “Sale Procedures and Sale Motion”), seeking entry of (i) the sale 
procedures order, in the form attached hereto as Exhibit H (the “Sale Procedures 
Order”), and (ii) the sale approval order, in the form attached hereto as Exhibit I (the 
“Sale Approval Order”).   The Sale Approval Order shall declare that if there is an 
Agreed G Transaction, (A) this Agreement constitutes a “plan” of Parent and Purchaser 
solely for purposes of Sections 368 and 354 of the Tax Code and (B) the transactions 
with respect to Parent described herein, in combination with the subsequent liquidation of 
Sellers, are intended to constitute a reorganization of Parent pursuant to Section 
368(a)(1)(G) of the Tax Code.  To the extent reasonably practicable, Sellers shall consult 
with and provide Purchaser and the UAW a reasonable opportunity to review and 
comment on material motions, applications and supporting papers prepared by Sellers in 
connection with this Agreement prior to the filing or delivery thereof in the Bankruptcy 
Cases.      

(c) Purchaser acknowledges that Sellers may receive bids (“Bids”) from 
prospective purchasers (such prospective purchasers, the “Bidders”) with respect to an 
Alternative Transaction, as provided in the Sale Procedures Order.  All Bids (other than 
Bids submitted by Purchaser) shall be submitted with two copies of this Agreement 
marked to show changes requested by the Bidder. 

(d) If Sellers receive any Bids, Sellers shall have the right to select, and seek 
final approval of the Bankruptcy Court for, the highest or otherwise best Bid or Bids from 
the Bidders (the “Superior Bid”), which will be determined in accordance with the Sale 
Procedure Order. 
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(e) Sellers shall use their reasonable best efforts to obtain entry of the Sale 
Approval Order on the Bankruptcy Court’s docket as soon as practicable, and in no event 
no later than July 10, 2009. 

(f) Sellers shall use reasonable best efforts to comply (or obtain an Order 
from the Bankruptcy Court waiving compliance) with all requirements under the 
Bankruptcy Code and the Federal Rules of Bankruptcy Procedure in connection with 
obtaining approval of the transactions contemplated by this Agreement, including serving 
on all required Persons in the Bankruptcy Cases (including all holders of Encumbrances 
and parties to the Purchased Contracts), a notice of the Sale Procedures and Sale Motion, 
the Sale Hearing and the objection deadline in accordance with Rules 2002, 6004, 6006 
and 9014 of the Federal Rules of Bankruptcy Procedure (as modified by Orders of the 
Bankruptcy Court), the Sale Procedures Order or other Orders of the Bankruptcy Court, 
including General Order M-331 issued by the Bankruptcy Court, and any applicable local 
rules of the Bankruptcy Court. 

(g) Sellers shall provide Purchaser with a reasonable opportunity to review 
and comment on all motions, applications and supporting papers prepared by Sellers in 
connection with this Agreement (including forms of Orders and of notices to interested 
parties) prior to the filing or delivery thereof in the Bankruptcy Cases.  All motions, 
applications and supporting papers prepared by Sellers and relating to the approval of this 
Agreement (including forms of Orders and of notices to interested parties) to be filed or 
delivered on behalf of Sellers shall be reasonably acceptable in form and substance to 
Purchaser.  Sellers shall provide written notice to Purchaser of all matters that are 
required to be served on Sellers’ creditors pursuant to the Bankruptcy Code and the 
Federal Rules of Bankruptcy Procedure.  In the event the Sale Procedures Order and the 
Sale Approval Order is appealed, Sellers shall use their reasonable best efforts to defend 
such appeal. 

(h) Purchaser agrees, to the extent reasonably requested by Sellers, to 
cooperate with and assist Sellers in seeking entry of the Sale Procedures Order and the 
Sale Approval Order by the Bankruptcy Court, including attending all hearings on the 
Sale Procedures and Sale Motion. 

 
Section 6.5 Supplements to Purchased Assets.  Purchaser shall, from the date 

hereof until the Executory Contract Designation Deadline, have the right to designate in writing 
additional Personal Property it wishes to designate as Purchased Assets if such Personal Property 
is located at a parcel of leased real property where the underlying lease has been designated as a 
Rejectable Executory Contract pursuant to Section 6.6 following the Closing. 

Section 6.6 Assumption or Rejection of Contracts.   

(a) The Assumable Executory Contract Schedule sets forth a list of Executory 
Contracts entered into by Sellers that Sellers may assume and assign to Purchaser in 
accordance with this Section 6.6(a) (each, an “Assumable Executory Contract”).  Any 
Contract identified on Section 6.6(a)(i) of the Sellers’ Disclosure Schedule and Section 
6.6(a)(ii) of the Sellers’ Disclosure Schedule shall automatically be designated as an 
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Assumable Executory Contract and deemed to be set forth on the Assumable Executory 
Contract Schedule.  Purchaser may, until the Executory Contract Designation Deadline, 
designate in writing any additional Executory Contract it wishes to designate as an 
Assumable Executory Contract and include on the Assumable Executory Contract 
Schedule, or any Assumable Executory Contract it no longer wishes to designate as an 
Assumable Executory Contract and remove from the Assumable Executory Contract 
Schedule; provided, however, that (i) Purchaser may not designate as an Assumable 
Executory Contract any (A) Rejectable Executory Contract, unless Sellers have 
consented to such designation in writing or (B) Contract that has previously been rejected 
by Sellers pursuant to Section 365 of the Bankruptcy Code, and (ii) Purchaser may not 
remove from the Assumable Executory Contract Schedule (v) the UAW Collective 
Bargaining Agreement, (w) any Contract identified on Section 6.6(a)(i) of the Sellers’ 
Disclosure Schedule or Section 6.6(a)(ii) of the Sellers’ Disclosure Schedule, (x) any 
Contract that has been previously assumed by Sellers pursuant to Section 365 of the 
Bankruptcy Code, (y) any Deferred Termination Agreement (or the related Discontinued 
Brand Dealer Agreement or Continuing Brand Dealer Agreement) or (z) any 
Participation Agreement (or the related Continuing Brand Dealer Agreement).  Except as 
otherwise provided above, for each Assumable Executory Contract, Purchaser must 
determine, prior to the Executory Contract Designation Deadline, the date on which it 
seeks to have the assumption and assignment become effective, which date may be the 
Closing Date or a later date (but not an earlier date).  The term “Executory Contract 
Designation Deadline” shall mean the date that is thirty (30) calendar days following the 
Closing Date, or if such date is not a Business Day, the next Business Day, or if mutually 
agreed upon by the Parties, any later date up to and including the Business Day 
immediately prior to the date of the confirmation hearing for Sellers’ plan of liquidation 
or reorganization.  For the avoidance of doubt, the Executory Contract Designation 
Deadline may be extended by mutual agreement of the Parties with respect to any single 
unassumed and unassigned Executory Contract, groups of unassumed and unassigned 
Executory Contracts or all of the unassumed and unassigned Executory Contracts. 

(b) Sellers may, until the Closing, provide written notice (a “Notice of Intent 
to Reject”) to Purchaser of Sellers’ intent to designate any Executory Contract (that has 
not been designated as an Assumable Executory Contract) as a Rejectable Executory 
Contract (each a “Proposed Rejectable Executory Contract”).  Following receipt of a 
Notice of Intent to Reject, Purchaser shall as soon as reasonably practicable, but in no 
event later than fifteen (15) calendar days following receipt of a Notice of Intent to Reject 
(the “Option Period”), provide Sellers written notice of Purchaser’s designation of one or 
more Proposed Rejectable Executory Contracts identified in such Notice of Intent to 
Reject as an Assumable Executory Contract.  Each Proposed Rejectable Executory 
Contract that has not been designated by Purchaser as an Assumable Executory Contract 
during the applicable Option Period shall automatically, without further action by Sellers, 
be designated as a Rejectable Executory Contract.  A “Rejectable Executory Contract” is 
an Executory Contract that Sellers may, but are not obligated to, reject pursuant Section 
365 of the Bankruptcy Code. 

(c) Immediately following the Closing, each Executory Contract entered into 
by Sellers and then in existence that has not previously been designated as an Assumable 
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Executory Contract, a Rejectable Executory Contract or a Proposed Rejectable Executory 
Contract, and that has not otherwise been assumed or rejected by Sellers pursuant to 
Section 365 of the Bankruptcy Code, shall be deemed to be an Executory Contract 
subject to subsequent designation by Purchaser as an Assumable Executory Contract or a 
Rejectable Executory Contract (each a “Deferred Executory Contract”). 

(d) All Assumable Executory Contracts shall be assumed and assigned to 
Purchaser on the date (the “Assumption Effective Date”) that is the later of (i) the date 
designated by the Purchaser and (ii) the date following expiration of the objection 
deadline if no objection, other than to the Cure Amount, has been timely filed or the date 
of resolution of any objection unrelated to Cure Amount, as provided in the Sale 
Procedures Order; provided, however, that in the case of each (A) Assumable Executory 
Contract identified on Section 6.6(a)(i) of the Sellers’ Disclosure Schedule, (2) Deferred 
Termination Agreement (and the related Discontinued Brand Dealer Agreement or 
Continuing Brand Dealer Agreement) designated as an Assumable Executory Contract 
and (3) Participation Agreement (and the related Continuing Brand Dealer Agreement) 
designated as an Assumable Executory Contract, the Assumption Effective Date shall be 
the Closing Date and (B) Assumable Executory Contract identified on Section 6.6(a)(ii) 
of the Sellers’ Disclosure Schedule, the Assumption Effective Date shall be a date that is 
no later than the date set forth with respect to such Executory Contract on Section 
6.6(a)(ii) of the Sellers’ Disclosure Schedule.  On the Assumption Effective Date for any 
Assumable Executory Contract, such Assumable Executory Contract shall be deemed to 
be a Purchased Contract hereunder.  If it is determined under the procedures set forth in 
the Sale Procedures Order that Sellers may not assume and assign to Purchaser any 
Assumable Executory Contract, such Executory Contract shall cease to be an Assumable 
Executory Contract and shall be an Excluded Contract and a Rejectable Executory 
Contract.  Except as provided in Section 6.31, notwithstanding anything else to the 
contrary herein, any Executory Contract that has not been specifically designated as an 
Assumable Executory Contract as of the Executory Contract Designation Deadline 
applicable to such Executory Contract, including any Deferred Executory Contract, shall 
automatically be deemed to be a Rejectable Executory Contract and an Excluded 
Contract hereunder.  Sellers shall have the right, but not the obligation, to reject, at any 
time, any Rejectable Executory Contract; provided, however, that Sellers shall not reject 
any Contract that affects both Owned Real Property and Excluded Real Property 
(whether designated on Exhibit F or now or hereafter designated on Section 2.2(b)(v) of 
the Sellers’ Disclosure Schedule), including any such Executory Contract that involves 
the provision of water, water treatment, electric, fuel, gas, telephone and other utilities to 
any facilities located at the Excluded Real Property, whether designated on Exhibit F or 
now or hereafter designated on Section 2.2(b)(v) of the Sellers’  Disclosure Schedule (the 
“Shared Executory Contracts”), without the prior written consent of Purchaser. 

(e) From and after the Closing and during the applicable period specified 
below, Purchaser shall be obligated to pay or cause to be paid all amounts due in respect 
of Sellers’ performance (i) under each Proposed Rejectable Executory Contract, during 
the pendency of the applicable Option Period under such Proposed Rejectable Executory 
Contract, (ii) under each Deferred Executory Contract, for so long as such Contract 
remains a Deferred Executory Contract, (iii) under each Assumable Executory Contract, 
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as long as such Contract remains an Assumable Executory Contract and (iv) under each 
GM Assumed Contract, until the applicable Assumption Effective Date.  At and after the 
Closing and until such time as any Shared Executory Contract is either (y) rejected by 
Sellers pursuant to the provision set forth in this Section 6.6 or (z) assumed by Sellers 
and subsequently modified with Purchaser’s consent so as to no longer be applicable to 
the affected Owned Real Property, Purchaser shall reimburse Sellers as and when 
requested by Sellers for Purchasers’ and its Affiliates’ allocable share of all costs and 
expenses incurred under such Shared Executory Contract. 

(f) Sellers and Purchaser shall comply with the procedures set forth in the 
Sale Procedures Order with respect to the assumption and assignment or rejection of any 
Executory Contract pursuant to, and in accordance with, this Section 6.6. 

(g) No designation of any Executory Contract for assumption and assignment 
or rejection in accordance with this Section 6.6 shall give rise to any right to any 
adjustment to the Purchase Price. 

(h) Without limiting the foregoing, if, following the Executory Contract 
Designation Deadline, Sellers or Purchaser identify an Executory Contract that has not 
previously been identified as a Contract for assumption and assignment, and such 
Contract is important to Purchaser’s ability to use or hold the Purchased Assets or operate 
its businesses in connection therewith, Sellers will assume and assign such Contract and 
assign it to Purchaser without any adjustment to the Purchase Price; provided that 
Purchaser consents and agrees at such time to (i) assume such Executory Contract and (ii) 
and discharge all Cure Amounts in respect hereof. 

Section 6.7 Deferred Termination  Agreements; Participation Agreements. 

(a) Sellers shall, and shall cause their Affiliates to, use reasonable best efforts 
to enter into short-term deferred voluntary termination agreements in substantially the 
form attached hereto as Exhibit J-1 (in respect of all Saturn Discontinued Brand Dealer 
Agreements), Exhibit J-2 (in respect of all Hummer Discontinued Brand Dealer 
Agreements) and Exhibit J-3 (in respect of all non-Saturn and non-Hummer 
Discontinued Brand Dealer Agreements and all Excluded Continuing Brand Dealer 
Agreements) that will, when executed by the relevant dealer counterparty thereto, modify 
the respective Discontinued Brand Dealer Agreements and selected Continuing Brand 
Dealer Agreements (collectively, the “Deferred Termination Agreements”).  For the 
avoidance of doubt, (i) each Deferred Termination Agreement, and the related 
Discontinued Brand Dealer Agreement or Continuing Brand Dealer Agreement modified 
thereby, will automatically be an Assumable Executory Contract hereunder upon valid 
execution of such Deferred Termination Agreement by the parties thereto and (ii) all 
Discontinued Brand Dealer Agreements that are not modified by a Deferred Termination 
Agreement, and all Continuing Brand Dealer Agreements that are not modified by either 
a Deferred Termination Agreement or a Participation Agreement, will automatically be a 
Rejectable Executory Contract hereunder. 
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(b) Sellers shall, and shall cause their Affiliates to, use reasonable best efforts 
to enter into agreements, substantially in the form attached hereto as Exhibit K that will 
modify all Continuing Brand Dealer Agreements (other than the Continuing Brand 
Dealer Agreements that are proposed to be modified by Deferred Termination 
Agreements) (the “Participation Agreements”).  For the avoidance of doubt, (i) all 
Participation Agreements, and the related Continuing Brand Dealer Agreements, will 
automatically be Assumable Executory Contracts hereunder upon valid execution of such 
Participation Agreement and (ii) all Continuing Brand Dealer Agreements that are 
proposed to be modified by a Participation Agreement and are not modified by a 
Participation Agreement will be offered Deferred Termination Agreements pursuant to 
Section 6.7(a). 

Section 6.8 [Reserved]  

Section 6.9 Purchaser Assumed Debt; Wind Down Facility.   

(a) Purchaser shall use reasonable best efforts to agree with Sponsor on the 
terms of a restructuring of the Purchaser Assumed Debt so as to be assumed by Purchaser 
immediately prior to the Closing.  Purchaser shall use reasonable best efforts to enter into 
definitive financing agreements with respect to the Purchaser Assumed Debt so that such 
agreements are in effect as promptly as practicable but in any event no later than the 
Closing. 

(b) Sellers shall use reasonable best efforts to agree with Sponsor on the terms 
of a restructuring of $950,000,000 of Indebtedness accrued under the DIP Facility (as 
restructured, the “Wind Down Facility”) to provide for such Wind Down Facility to be 
non-recourse, to accrue payment-in-kind interest at LIBOR plus 300 basis points, to be 
secured by all assets of Sellers (other than the Parent Shares, Adjustment Shares, Parent 
Warrants and any securities received in respect thereof), and to be subject to mandatory 
repayment from the proceeds of asset sales (other than the sale of Parent Shares, 
Adjustment Shares, Parent Warrants and any securities received in respect thereof).  
Sellers shall use reasonable best efforts to enter into definitive financing agreements with 
respect to the Wind Down Facility so that such agreements are in effect as promptly as 
practicable but in any event no later than the Closing. 

Section 6.10 Litigation  and Other Assistance.  In the event and for so long as 
any Party is actively contesting or defending against any action, investigation, charge, Claim or 
demand by a third party in connection with any transaction contemplated by this Agreement, the 
other Parties shall reasonably cooperate with the contesting or defending Party and its counsel in 
such contest or defense, make available its personnel and provide such testimony and access to 
its books, records and other materials as shall be reasonably necessary in connection with the 
contest or defense, all at the sole cost and expense of the contesting or defending Party; provided, 
however, that no Party shall be required to provide the contesting or defending party with any 
access to its books, records or materials if such access would violate the attorney-client privilege 
or conflict with any confidentiality obligations to which the non-contesting or defending Party is 
subject.  In addition, the Parties agree to cooperate in connection with the making or filing of 
claims, requests for information, document retrieval and other activities in connection with any 
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and all Claims made under insurance policies specified on Section 2.2(b)(xiii) of the Sellers’ 
Disclosure Schedule to the extent any such Claim relates to any Purchased Asset or Assumed 
Liability.  For the avoidance of doubt, this Section 6.10 shall not apply to any action, 
investigation, charge, Claim or demand by any of Sellers or their Affiliates, on the one hand, or 
Purchaser or any of its Affiliates, on the other hand. 

Section 6.11 Further Assurances.   

(a) Upon the terms and subject to the conditions set forth in this Agreement, 
each of the Parties shall use their reasonable best efforts to take, or cause to be taken, all 
actions, and to do, or cause to be done, all actions necessary, proper or advisable to 
consummate and make effective as promptly as practicable, the transactions 
contemplated by this Agreement in accordance with the terms hereof and to bring about 
the satisfaction of all other conditions to the other Parties’ obligations hereunder; 
provided, however, that nothing in this Agreement shall obligate Sellers or Purchaser, or 
any of their respective Affiliates, to waive or modify any of the terms and conditions of 
this Agreement or any documents contemplated hereby, except as expressly set forth 
herein.  The Parties acknowledge that Sponsor’s acquisition of interest is a sovereign act 
and that no filings should be made by Sponsor or Purchaser in non-United States 
jurisdictions.   

(b) The Parties shall negotiate the forms, terms and conditions of the 
Ancillary Agreements, to the extent the forms thereof are not attached to this Agreement, 
on the basis of the respective term sheets attached to this Agreement, in good faith, with 
such Ancillary Agreements to set forth terms on an Arms-Length Basis and incorporate 
usual and customary provisions for similar agreements. 

(c) Until the Closing, Sellers shall maintain a team of appropriate personnel 
(each such team, a “Transition Team”) to assist Purchaser and its Representatives in 
connection with Purchaser’s efforts to complete prior to the Closing the activities 
described below.  Sellers shall use their reasonable best efforts to cause the Transition 
Team to (A) meet with Purchaser and its Representatives on a regular basis at such times 
as Purchaser may reasonably request and (B) take such action and provide such 
information, including background and summary information, as Purchaser and its 
Representatives may reasonably request in connection with the following activities: 

(i) evaluation and identification of all Contracts that Purchaser may 
elect to designate as Purchased Contracts or Excluded Contracts, consistent with 
its rights under this Agreement; 

(ii) evaluation and identification of all assets and entities that 
Purchaser may elect to designate as Purchased Assets or Excluded Assets, 
consistent with its rights under this Agreement; 

(iii) maintaining and obtaining necessary governmental consents, 
permits, authorizations, licenses and financial assurance for operation of the 
business by Purchaser following the Closing; 
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(iv) obtaining necessary third party consents for operation of the 
business by Purchaser following the Closing; 

(v) implementing the optimal structure for Purchaser and its 
subsidiaries to acquire and hold the Purchased Assets and operate the business 
following the Closing; 

(vi) implementing the assumption of all Assumed Plans and otherwise 
satisfying the obligations of Purchaser as provided in Section 6.17 with respect to 
Employment Related Obligations; and 

(vii) such other transition matters as Purchaser may reasonably 
determine are necessary for Purchaser to fulfill its obligations and exercise its 
rights under this Agreement. 

Section 6.12 Notifications.   

(a) Sellers shall give written notice to Purchaser as soon as practicable upon 
becoming aware of any event, circumstance, condition, fact, effect or other matter that 
resulted in, or that would reasonably be likely to result in (i) any representation or 
warranty set forth in ARTICLE IV being or becoming untrue or inaccurate in any 
material respect as of any date on or after the date hereof (as if then made, except to the 
extent such representation or warranty is expressly made only as of a specific date, in 
which case, as of such date), (ii) the failure by Sellers to comply with or satisfy in any 
material respect any covenant, condition or agreement to be complied with or satisfied by 
Sellers under this Agreement or (iii) a condition to the Closing set forth in Section 7.1 or 
Section 7.2 becoming incapable of being satisfied; provided, however, that no such 
notification shall affect or cure a breach of any of Sellers’ representations or warranties, a 
failure to perform any of the covenants or agreements of Sellers or a failure to have 
satisfied the conditions to the obligations of Sellers under this Agreement.  Such notice 
shall be in form of a certificate signed by an executive officer of Parent setting forth the 
details of such event and the action which Parent proposes to take with respect thereto. 

(b) Purchaser shall give written notice to Sellers as soon as practicable upon 
becoming aware of any event, circumstance, condition, fact, effect or other matter that 
resulted in, or that would reasonably be likely to result in (i) any representation or 
warranty set forth in ARTICLE V being or becoming untrue or inaccurate in any 
material respect with respect to Purchaser as of any date on or after the date hereof (as if 
then made, except to the extent such representation or warranty is expressly made only as 
of a specific date, in which case as of such date), (ii) the failure by Purchaser to comply 
with or satisfy in any material respect any covenant, condition or agreement to be 
complied with or satisfied by Purchaser under this Agreement or (iii) a condition to the 
Closing set forth in Section 7.1 or Section 7.3 becoming incapable of being satisfied; 
provided, however, that no such notification shall affect or cure a breach of any of 
Purchaser’s representations or warranties, a failure to perform any of the covenants or 
agreements of Purchaser or a failure to have satisfied the conditions to the obligations of 
Purchaser under this Agreement.  Such notice shall be in a form of a certificate signed by 
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an executive officer of Purchaser setting forth the details of such event and the action 
which Purchaser proposes to take with respect thereto. 

Section 6.13 Actions by Affiliates.  Each of Purchaser and Sellers shall cause 
their respective controlled Affiliates, and shall use their reasonable best efforts to ensure that 
each of their respective other Affiliates (other than Sponsor in the case of Purchaser) takes all 
actions reasonably necessary to be taken by such Affiliate in order to fulfill the obligations of 
Purchaser or Sellers, as the case may be, under this Agreement. 

Section 6.14 Compliance Remediation.  Except with respect to the Excluded 
Assets or Retained Liabilities, prior to the Closing, Sellers shall use reasonable best efforts to, 
and shall use reasonable best efforts to cause their Subsidiaries to use their reasonable best 
efforts to, cure in all material respects any instances of non-compliance with Laws or Orders, 
failures to possess or maintain Permits or defaults under Permits. 

Section 6.15 Product Certification, Recall and Warranty Claims.   

(a) From and after the Closing, Purchaser shall comply with the certification, 
reporting and recall requirements of the National Traffic and Motor Vehicle Safety Act, 
the Transportation Recall Enhancement, Accountability and Documentation Act, the 
Clean Air Act, the California Health and Safety Code and similar Laws, in each case, to 
the extent applicable in respect of vehicles and vehicle parts manufactured or distributed 
by Seller.   

(b) From and after the Closing, Purchaser shall be responsible for the 
administration, management and payment of all Liabilities arising under (i) express 
written warranties of Sellers that are specifically identified as warranties and delivered in 
connection with the sale of new, certified used or pre-owned vehicles or new or 
remanufactured motor vehicle parts and equipment (including service parts, accessories, 
engines and transmissions) manufactured or sold by Sellers or Purchaser prior to or after 
the Closing and (ii) Lemon Laws.  In connection with the foregoing clause (ii), (A) 
Purchaser shall continue to address Lemon Law Claims using the same procedural 
mechanisms previously utilized by the applicable Sellers and (B) for avoidance of doubt, 
Purchaser shall not assume Liabilities arising under the law of implied warranty or other 
analogous provisions of state Law, other than Lemon Laws, that provide consumer 
remedies in addition to or different from those specified in Sellers’ express warranties.   

(c) For the avoidance of doubt, Liabilities of the Transferred Entities arising 
from or in connection with products manufactured or sold by the Transferred Entities 
remain the responsibility of the Transferred Entities and shall be neither Assumed 
Liabilities nor Retained Liabilities for the purposes of this Agreement. 

Section 6.16 Tax Matters; Cooperation.   

(a) Prior to the Closing Date, Sellers shall prepare and timely file (or cause to 
be prepared and timely filed) all Tax Returns required to be filed prior to such date 
(taking into account any extension of time to file granted or obtained) that relate to 
Sellers, the Purchased Subsidiaries and the Purchased Assets in a manner consistent with 
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past practices (except as otherwise required by Law), and shall provide Purchaser prompt 
opportunity for review and comment and shall obtain Purchaser’s written approval prior 
to filing any such Tax Returns.  After the Closing Date, at Purchaser’s election, Purchaser 
shall prepare, and the applicable Seller, Seller Subsidiary or Seller Group member shall 
timely file, any Tax Return relating to any Seller, Seller Subsidiary or Seller Group 
member for any Pre-Closing Tax Period or Straddle Period due after the Closing Date or 
other taxable period of any entity that includes the Closing Date, subject to the right of 
the applicable Seller to review any such material Tax Return.  Purchaser shall prepare 
and file all other Tax Returns required to be filed after the Closing Date in respect of the 
Purchased Assets.  Sellers shall prepare and file all other Tax Returns relating to the Post-
Closing Tax Period of Sellers, subject to the prior review and approval of Purchaser, 
which approval may be withheld, conditioned or delayed with good reason.  No Seller or 
Seller Group member shall be entitled to any payment or other consideration in addition 
to the Purchase Price with respect to the acquisition or use of any Tax items or attributes 
by Purchaser, any Purchased Subsidiary or Affiliates thereof.  At Purchaser’s request, any 
Seller or Seller Group member shall designate Purchaser or any of its Affiliates as a 
substitute agent for the Seller Group for Tax purposes.  Purchaser shall be entitled to 
make all determinations, including the right to make or cause to be made any elections 
with respect to Taxes and Tax Returns of Sellers, Seller Subsidiaries, Seller Groups and 
Seller Group members with respect to Pre-Closing Tax Periods and Straddle Periods and 
with respect to the Tax consequences of the Relevant Transactions (including the 
treatment of such transactions as an Agreed G Transaction) and the other transactions 
contemplated by this Agreement, including (i) the “date of distribution or transfer” for 
purposes of Section 381(b) of the Tax Code, if applicable; (ii) the relevant Tax periods 
and members of the Seller Group and the Purchaser and its Affiliates; (iii) whether the 
Purchaser and/or any of its Affiliates shall be treated as a continuation of Seller Group; 
and (iv) any other determinations required under Section 381 of the Tax Code.  Purchaser 
shall have the sole right to represent the interests, as applicable, of any Seller, Seller 
Group member or Purchased Subsidiary in any Tax proceeding in connection with any 
Tax Liability or any Tax item for any Pre-Closing Tax Period, Straddle Period or other 
Tax period affecting any such earlier Tax period.  After the Closing, Purchaser shall have 
the right to assume control of any PLR or CA request filed by Sellers or any Affiliate 
thereof, including the right to represent Sellers and their Affiliates and to direct all 
professionals acting on their behalf in connection with such request, and no settlement, 
concession, compromise, commitment or other agreements in respect of such PLR or CA 
request shall be made without Purchaser’s prior written consent.   

(b) All Taxes required to be paid by any Seller or Seller Group member for 
any Pre-Closing Tax Period or any Straddle Period shall be timely paid.  To the extent a 
Party hereto is liable for a Tax pursuant to this Agreement and such Tax is paid or 
payable by another Party or such other Party’s Affiliates, the Party liable for such Tax 
shall make payment in the amount of such Tax to the other Party no later than three (3) 
days prior to the due date for payment of such Tax, unless a later time for payment is 
agreed to in writing by such other Party.  To the extent that any Seller or Seller Group 
member receives or realizes the benefit of any Tax refund, abatement or credit that is a 
Purchased Asset, such Seller or Seller Group member receiving the benefit shall transfer 
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an amount equal to such refund, abatement or credit to Purchaser within fourteen (14) 
days of receipt or realization of the benefit. 

(c) Purchaser and Sellers shall provide each other with such assistance and 
non-privileged information relating to the Purchased Assets as may reasonably be 
requested in connection with any Tax matter, including the matters contemplated by this 
Section 6.16, the preparation of any Tax Return or the performance of any audit, 
examination or other proceeding by any Taxing Authority, whether conducted in a 
judicial or administrative forum.  Purchaser and Sellers shall retain and provide to each 
other all non-privileged records and other information reasonably requested by the other 
and that may be relevant to any such Tax Return, audit, examination or other proceeding.   

(d) After the Closing, at Purchaser’s election, Purchaser shall exercise 
exclusive control over the handling, disposition and settlement of any inquiry, 
examination or proceeding (including an audit) by a Governmental Authority (or that 
portion of any inquiry, examination or proceeding by a Governmental Authority) with 
respect to Sellers, any Subsidiary of Sellers or any Seller Group, provided that to the 
extent any such inquiry, examination or proceeding by a Governmental Authority could 
materially affect the Taxes due or payable by Sellers, Purchaser shall control the 
handling, disposition and settlement thereof, subject to reasonable consultation rights of 
Sellers.  Each Party shall notify the other Party (or Parties) in writing promptly upon 
learning of any such inquiry, examination or proceeding.  The Parties and their Affiliates 
shall cooperate with each other in any such inquiry, examination or proceeding as a Party 
may reasonably request.  Neither Parent nor any of its Affiliates shall extend, without 
Purchaser’s prior written consent, the statute of limitations for any Tax for which 
Purchaser or any of its Affiliates may be liable. 

(e) Notwithstanding anything contained herein, Purchaser shall prepare and 
Sellers shall timely file all Tax Returns required to be filed in connection with the 
payment of Transfer Taxes. 

(f) From the date of this Agreement to and including the Closing Date, except 
to the extent relating solely to an Excluded Asset or Retained Liability, no Seller, Seller 
Group member or Purchased Subsidiary shall, without the prior written consent of 
Purchaser (which consent shall not be unreasonably withheld, conditioned or delayed, 
and shall not be withheld if not resulting in any Tax impact on Purchaser or any 
Purchased Asset), (i) make, change, or terminate any material election with respect to 
Taxes (including elections with respect to the use of Tax accounting methods) of any 
Seller, Seller Group member or Purchased Subsidiary or any material joint venture to 
which any Seller or Purchased Subsidiary is a party, (ii) settle or compromise any Claim 
or assessment for Taxes (including refunds) that could be reasonably expected to result in 
any adverse consequence on Purchaser or any Purchased Asset following the Closing 
Date, (iii) agree to an extension of the statute of limitations with respect to the assessment 
or collection of the Taxes of any Seller, Seller Group member or Purchased Subsidiary or 
any material joint venture of which any Seller or Purchased Subsidiary is a party or (iv) 
make or surrender any Claim for a refund of a material amount of the Taxes of any of 
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Sellers or Purchased Subsidiaries or file an amended Tax Return with respect to a 
material amount of Taxes. 

(g)  

(i) Purchaser shall treat the transactions with respect to Parent 
described herein, in combination with the subsequent liquidation of Sellers (such 
transactions, collectively, the “Relevant Transactions”), as a reorganization 
pursuant to Section 368(a)(1)(G) of the Tax Code with any actual or deemed 
distribution by Parent qualifying solely under Sections 354 and 356 of the Tax 
Code but not under Section 355 of the Tax Code (a “G Transaction”) if (x) the 
IRS issues a private letter ruling (“PLR”) or executes a closing agreement (“CA”), 
in each case reasonably acceptable to Purchaser, confirming that the Relevant 
Transactions shall qualify as a G Transaction for U.S. federal income Tax 
purposes, or (y) Purchaser determines to treat the Relevant Transactions as so 
qualifying (clause (x) or (y), an “Agreed G Transaction”).  In connection with the 
foregoing, Sellers shall use their reasonable best efforts to obtain a PLR or 
execute a CA with respect to the Relevant Transactions at least seven (7) days 
prior to the Closing Date.  At least three (3) days prior to the Closing Date, 
Purchaser shall advise Parent in writing as to whether Purchaser has made a 
determination regarding the treatment of the Relevant Transactions for U.S. 
federal income Tax purposes and, if applicable, the outcome of any such 
determination.   

(ii) On or prior to the Closing Date, Sellers shall deliver to Purchaser 
all information in the possession of Sellers and their Affiliates that is reasonably 
related to the determination of whether the Relevant Transactions constitute an 
Agreed G Transaction (“Relevant Information”), and, after the Closing, Sellers 
shall promptly provide to Purchaser any newly produced or obtained Relevant 
Information.  For the avoidance of doubt, the Parties shall cooperate in taking any 
actions and providing any information that Purchaser determines is necessary or 
appropriate in furtherance of the intended U.S. federal income Tax treatment of 
the Relevant Transactions and the other transactions contemplated by this 
Agreement.  

(iii) If Purchaser has not determined as of the Closing Date whether to 
treat the Relevant Transactions as an Agreed G Transaction, Purchaser shall make 
such determination in accordance with this Section 6.16 prior to the due date 
(including validly obtained extensions) for filing the corporate income Tax Return 
for Parent’s U.S. affiliated group (as defined in Section 1504 of the Tax Code) for 
the taxable year in which the Closing Date occurs, and shall convey such decision 
in writing to Parent, which decision shall be binding on Parent. 

(iv) If the Relevant Transactions constitute an Agreed G Transaction 
under this Section 6.16: (A) Sellers shall use their reasonable best efforts, and 
Purchaser shall use reasonable best efforts to assist Sellers, to effectuate such 
treatment and the Parties shall not take any action or position inconsistent with, or 
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fail to take any necessary action in furtherance of, such treatment (subject to 
Section 6.16(g)(vi)); (B) the Parties agree that this Agreement shall constitute a 
“plan” of Parent and Purchaser for purposes of Sections 368 and 354 of the Tax 
Code; (C) the board of directors of Parent and Purchaser shall, by resolution, 
approve the execution of this Agreement and expressly recognize its treatment as 
a “plan” of Parent and Purchaser for purposes of Sections 368 and 354 of the Tax 
Code, and the treatment of the Relevant Transactions as a G Transaction for 
federal income Tax purposes; (D) Sellers shall provide Purchaser with a statement 
setting forth the adjusted Tax basis of the Purchased Assets and the amount of net 
operating losses and other material Tax attributes of Sellers and any Purchased 
Subsidiary that are available as of the Closing Date and after the close of any 
taxable year of any Seller or Seller Group member that impacts the numbers 
previously provided, all based on the best information available, but with no 
Liability for any errors or omissions in information; and (E) Sellers shall provide 
Purchaser with an estimate of the cancellation of Indebtedness income that Sellers 
and any Seller Group member anticipate realizing for the taxable year that 
includes the Closing Date, and shall provide revised numbers after the close of 
any taxable year of any Seller or Seller Group member that impacts this number. 

(v) If the Relevant Transactions do not constitute an Agreed G 
Transaction under this Section 6.16, the Parties hereby agree, and Sellers hereby 
consent, to treat the sale of the Purchased Assets by Parent as a taxable asset sale 
for all Tax purposes, to make any elections pursuant to Section 338 of the Tax 
Code requested by Purchaser, and to report consistently herewith for purposes of 
Section 3.3.  In addition, the Parties hereby agree, and Sellers hereby consent, to 
treat the sales of the Purchased Assets by S Distribution and Harlem as taxable 
asset sales for all Tax purposes, to make any elections pursuant to Section 338 of 
the Tax Code requested by Purchaser, and to report consistently herewith for 
purposes of Section 3.3. 

(vi) No Party shall take any position with respect to the Relevant 
Transactions that is inconsistent with the position determined in accordance with 
this Section 6.16, unless, and then only to the extent, otherwise required to do so 
by a Final Determination. 

(vii) Each Seller shall liquidate, as determined for U.S. federal income 
Tax purposes and to the satisfaction of Purchaser, no later than December 31, 
2011, and each such liquidation may include a distribution of assets to a 
“liquidating trust” within the meaning of Treas. Reg. § 301.7701-4, the terms of 
which shall be satisfactory to Purchaser.   

(viii) Effective no later than the Closing Date, Purchaser shall be treated 
as a corporation for federal income Tax purposes. 
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Section 6.17 Employees; Benefit Plans; Labor Matters. 

(a) Transferred Employees.  Effective as of the Closing Date, Purchaser or 
one of its Affiliates shall make an offer of employment to each Applicable Employee.  
Notwithstanding anything herein to the contrary and except as provided in an individual 
employment Contract with any Applicable Employee or as required by the terms of an 
Assumed Plan, offers of employment to Applicable Employees whose employment rights 
are subject to the UAW Collective Bargaining Agreement as of the Closing Date, shall be 
made in accordance with the applicable terms and conditions of the UAW Collective 
Bargaining Agreement and Purchaser’s obligations under the Labor Management 
Relations Act of 1974, as amended.  Each offer of employment to an Applicable 
Employee who is not covered by the UAW Collective Bargaining Agreement shall 
provide, until at least the first anniversary of the Closing Date, for (i) base salary or 
hourly wage rates initially at least equal to such Applicable Employee’s base salary or 
hourly wage rate in effect as of immediately prior to the Closing Date and (ii) employee 
pension and welfare benefits, Contracts and arrangements that are not less favorable in 
the aggregate than those listed on Section 4.10 of the Sellers’ Disclosure Schedule, but 
not including any Retained Plan, equity or equity-based compensation plans or any 
Benefit Plan that does not comply in all respects with TARP.  For the avoidance of doubt, 
each Applicable Employee on layoff status, leave status or with recall rights as of the 
Closing Date, shall continue in such status and/or retain such rights after Closing in the 
Ordinary Course of Business.  Each Applicable Employee who accepts employment with 
Purchaser or one of its Affiliates and commences working for Purchaser or one of its 
Affiliates shall become a “Transferred Employee.”  To the extent such offer of 
employment by Purchaser or its Affiliates is not accepted, Sellers shall, as soon as 
practicable following the Closing Date, terminate the employment of all such Applicable 
Employees.  Nothing in this Section 6.17(a) shall prohibit Purchaser or any of its 
Affiliates from terminating the employment of any Transferred Employee after the 
Closing Date, subject to the terms and conditions of the UAW Collective Bargaining 
Agreement.  It is understood that the intent of this Section 6.17(a) is to provide a 
seamless transition from Sellers to Purchaser of any Applicable Employee subject to the 
UAW Collective Bargaining Agreement.  Except for Applicable Employees with non-
standard individual agreements providing for severance benefits, until at least the first 
anniversary of the Closing Date, Purchaser further agrees and acknowledges that it shall 
provide to each Transferred Employee who is not covered by the UAW Collective 
Bargaining Agreement and whose employment is involuntarily terminated by Purchaser 
or its Affiliates on or prior to the first anniversary of the Closing Date, severance benefits 
that are not less favorable than the severance benefits such Transferred Employee would 
have received under the applicable Benefit Plans listed on Section 4.10 of the Sellers’ 
Disclosure Schedule.  Purchaser or one of its Affiliates shall take all actions necessary 
such that Transferred Employees shall be credited for their actual and credited service 
with Sellers and each of their respective Affiliates, for purposes of eligibility, vesting and 
benefit accrual (except in the case of a defined benefit pension plan sponsored by 
Purchaser or any of its Affiliates in which Transferred Employees may commence 
participation after the Closing that is not an Assumed Plan), in any employee benefit 
plans (excluding equity compensation plans or programs) covering Transferred 
Employees after the Closing to the same extent as such Transferred Employee was 
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entitled as of immediately prior to the Closing Date to credit for such service under any 
similar employee benefit plans, programs or arrangements of any of Sellers or any 
Affiliate of Sellers; provided, however, that such crediting of service shall not operate to 
duplicate any benefit to any such Transferred Employee or the funding for any such 
benefit. Such benefits shall not be subject to any exclusion for any pre-existing conditions 
to the extent such conditions were satisfied by such Transferred Employees under a 
Parent Employee Benefit Plan as of the Closing Date, and credit shall be provided for any 
deductible or out-of-pocket amounts paid by such Transferred Employee during the plan 
year in which the Closing Date occurs.   

(b) Employees of Purchased Subsidiaries.  As of the Closing Date, those 
employees of Purchased Subsidiaries who participate in the Assumed Plans, may, subject 
to the applicable Collective Bargaining Agreement, for all purposes continue to 
participate in such Assumed Plans, in accordance with their terms in effect from time to 
time.  For the avoidance of any doubt, Purchaser shall continue the employment of any 
current Employee of any Purchased Subsidiary covered by the UAW Collective 
Bargaining Agreement on the terms and conditions of the UAW Collective Bargaining 
Agreement in effect immediately prior to the Closing Date, subject to its terms; provided, 
however, that nothing in this Agreement shall be construed to terminate the coverage of 
any UAW-represented Employee in an Assumed Plan if such Employee was a participant 
in the Assumed Plan immediately prior to the Closing Date. Further provided, that 
nothing in this Agreement shall create a direct employment relationship between Parent 
or Purchaser and an Employee of a Purchased Subsidiary or an Affiliate of Parent. 

(c) No Third Party Beneficiaries. Nothing contained herein, express or 
implied, (i) is intended to confer or shall confer upon any Employee or Transferred 
Employee any right to employment or continued employment for any period of time by 
reason of this Agreement, or any right to a particular term or condition of employment, 
(ii) except as set forth in Section 9.11, is intended to confer or shall confer upon any 
individual or any legal Representative of any individual (including employees, retirees, or 
dependents or beneficiaries of employees or retirees and including collective bargaining 
agents or representatives) any right as a third-party beneficiary of this Agreement or (iii) 
shall be deemed to confer upon any such individual or legal Representative any rights 
under or with respect to any plan, program or arrangement described in or contemplated 
by this Agreement, and each such individual or legal Representative shall be entitled to 
look only to the express terms of any such plans, program or arrangement for his or her 
rights thereunder. Nothing herein is intended to override the terms and conditions of the 
UAW Collective Bargaining Agreement. 

(d) Plan Authority.  Nothing contained herein, express or implied, shall 
prohibit Purchaser or its Affiliates, as applicable, from, subject to applicable Law and the 
terms of the UAW Collective Bargaining Agreement, adding, deleting or changing 
providers of benefits, changing, increasing or decreasing co-payments, deductibles or 
other requirements for coverage or benefits (e.g., utilization review or pre-certification 
requirements), and/or making other changes in the administration or in the design, 
coverage and benefits provided to such Transferred Employees.  Without reducing the 
obligations of Purchaser as set forth in Section 6.17(a), no provision of this Agreement 
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shall be construed as a limitation on the right of Purchaser or its Affiliates, as applicable, 
to suspend, amend, modify or terminate any employee benefit plan, subject to the terms 
of the UAW Collective Bargaining Agreement.  Further, (i) no provision of this 
Agreement shall be construed as an amendment to any employee benefit plan, and (ii) no 
provision of this Agreement shall be construed as limiting Purchaser’s or its Affiliate’s, 
as applicable, discretion and authority to interpret the respective employee benefit and 
compensation plans, agreements arrangements, and programs, in accordance with their 
terms and applicable Law. 

(e) Assumption of Certain Parent Employee Benefit Plans and Policies.  As of 
the Closing Date, Purchaser or one of its Affiliates shall assume (i) the Parent Employee 
Benefit Plans and Policies set forth on Section 6.17(e) of the Sellers’ Disclosure Schedule 
as modified thereon, and all assets, trusts, insurance policies and other Contracts relating 
thereto, except for any that do not comply in all respects with TARP or as otherwise 
provided in Section 6.17(h) and (ii) all employee benefit plans, programs, policies, 
agreements or arrangements (whether written or oral) in which Employees who are 
covered by the UAW Collective Bargaining Agreement participate and all assets, trusts, 
insurance and other Contracts relating thereto (the “Assumed Plans”), for the benefit of 
the Transferred Employees and Sellers and Purchaser shall cooperate with each other to 
take all actions and execute and deliver all documents and furnish all notices necessary to 
establish Purchaser or one of its Affiliates as the sponsor of such Assumed Plans 
including all assets, trusts, insurance policies and other Contracts relating thereto. Other 
than with respect to any Employee who was or is covered by the UAW Collective 
Bargaining Agreement, Purchaser shall have no Liability with respect to any 
modifications or changes to Benefit Plans contemplated by Section 6.17(e) of the Sellers’ 
Disclosure Schedule, or changes made by Parent prior to the Closing Date, and Purchaser 
shall not assume any Liability with respect to any such decisions or actions related 
thereto, and Purchaser shall only assume the Liabilities for benefits provided pursuant to 
the written terms and conditions of the Assumed Plan as of the Closing Date. 
Notwithstanding the foregoing, the assumption of the Assumed Plans is subject to 
Purchaser taking all necessary action, including reduction of benefits, to ensure that the 
Assumed Plans comply in all respects with TARP.  Notwithstanding the foregoing, but 
subject to the terms of any Collective Bargaining Agreement to which Purchaser or one 
of its Affiliates is a party, Purchaser and its Affiliates may, in its sole discretion, amend, 
suspend or terminate any such Assumed Plan at any time in accordance with its terms. 

(f) UAW Collective Bargaining Agreement.  Parent shall assume and assign to 
Purchaser, as of the Closing, the UAW Collective Bargaining Agreement and all rights 
and Liabilities of Parent relating thereto (including Liabilities for wages, benefits and 
other compensation, unfair labor practices, grievances, arbitrations and contractual 
obligations).  With respect to the UAW Collective Bargaining Agreement, Purchaser 
agrees to (i) recognize the UAW as the exclusive collective bargaining representative for 
the Transferred Employees covered by the terms of the UAW Collective Bargaining 
Agreement, (ii) offer employment to all Applicable Employees covered by the UAW 
Collective Bargaining Agreement with full recognition of all seniority rights, (iii) 
negotiate with the UAW over the terms of any successor collective bargaining agreement 
upon the expiration of the UAW Collective Bargaining Agreement and upon timely 
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demand by the UAW, (iv) with the agreement of the UAW or otherwise as provided by 
Law and to the extent necessary, adopt or assume or replace, effective as of the Closing 
Date, employee benefit plans, policies, programs, agreements and arrangements specified 
in or covered by the UAW Collective Bargaining Agreement as required to be provided 
to the Transferred Employees covered by the UAW Collective Bargaining Agreement, 
and (v) otherwise abide by all terms and conditions of the UAW Collective Bargaining 
Agreement.  For the avoidance of doubt, the provisions of this Section 6.17(f) are not 
intended to (A) give, and shall not be construed as giving, the UAW or any Transferred 
Employee any enhanced or additional rights or (B) otherwise restrict the rights that 
Purchaser and its Affiliates have, under the terms of the UAW Collective Bargaining 
Agreement. 

(g) UAW Retiree Settlement Agreement.  Prior to the Closing, Purchaser and 
the UAW shall have entered into the UAW Retiree Settlement Agreement. 

(h) Assumption of Existing Internal VEBA.  Purchaser or one of its Affiliates 
shall, effective as of the Closing Date, assume from Sellers the sponsorship of the 
voluntary employees’ beneficiary association trust between Sellers and State Street Bank 
and Trust Company dated as of December 17, 1997, that is funded and maintained by 
Sellers (“Existing Internal VEBA”) and, in connection therewith, Purchaser shall, or shall 
cause one of its Affiliates to, (i) succeed to all of the rights, title and interest (including 
the rights of Sellers, if any) as plan sponsor, plan administrator or employer) under the 
Existing Internal VEBA, (ii) assume any responsibility or Liability relating to the 
Existing Internal VEBA and each Contract established thereunder or relating thereto, and 
(iii) to operate the Existing Internal VEBA in accordance with, and to otherwise comply 
with the Purchaser’s obligations under, the New UAW Retiree Settlement Agreement 
between Purchaser and the UAW, effective as of the Closing and subject to approval by a 
court having jurisdiction over this matter, including the obligation to direct the trustee of 
the Existing Internal VEBA to transfer the UAW’s share of assets in the Existing Internal 
VEBA to the New VEBA.  The Parties shall cooperate in the execution of any 
documents, the adoption of any corporate resolutions or the taking of any other 
reasonable actions to effectuate such succession of the settlor rights, title, and interest 
with respect to the Existing Internal VEBA.  For avoidance of doubt, Purchaser shall not 
assume any Liabilities relating to the Existing Internal VEBA except with respect to such 
Contracts set forth in Section 6.17(h) of the Sellers’ Disclosure Schedule. 

(i) Wage and Tax Reporting.  Sellers and Purchaser agree to apply, and cause 
their Affiliates to apply, the standard procedure for successor employers set forth in 
Revenue Procedure 2004-53 for wage and employment Tax reporting.   

(j) Non-solicitation.  Sellers shall not, for a period of two (2) years from the 
Closing Date, without Purchaser’s written consent, solicit, offer employment to or hire 
any Transferred Employee.     

(k) Cooperation.  Purchaser and Sellers shall provide each other with such 
records and information as may be reasonably necessary, appropriate and permitted under 
applicable Law to carry out their obligations under this Section 6.17; provided, that all 
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records, information systems data bases, computer programs, data rooms and data related 
to any Assumed Plan or Liabilities of such, assumed by Purchaser, shall be transferred to 
Purchaser. 

(l) Union Notifications.  Purchaser and Sellers shall reasonably cooperate 
with each other in connection with any notification required by Law to, or any required 
consultation with, or the provision of documents and information to, the employees, 
employee representatives, the UAW and relevant Governmental Authorities and 
governmental officials concerning the transactions contemplated by this Agreement, 
including any notice to any of Sellers’ retired Employees represented by the UAW, 
describing the transactions contemplated herein. 

(m) Union-Represented Employees (Non-UAW).   

(i) Effective as of the Closing Date, Purchaser or one of its Affiliates 
shall assume the collective bargaining agreements, as amended, set forth on 
Section 6.17(m)(i) of the Sellers’ Disclosure Schedule (collectively, the “Non-
UAW Collective Bargaining Agreements”) and make offers of employment to 
each current employee of Parent who is covered by them in accordance with the 
applicable terms and conditions of such Non-UAW Collective Bargaining 
Agreements, such assumption and offers conditioned upon (A) the non-UAW 
represented employees’ ratification of the amendments thereto (including 
termination of the application of the Supplemental Agreements Covering Health 
Care Program to retirees and the reduction to retiree life insurance coverage) and 
(B) Bankruptcy Court approval of Settlement Agreements between Purchaser and 
such Unions and Proposed Memorandum of Understanding Regarding Retiree 
Health Care and Life Insurance between Sellers and such Unions, as identified on 
Section 6.17(m)(ii) of the Sellers’ Disclosure Schedule and satisfaction of all 
conditions stated therein.  Each such non-UAW hourly employee on layoff status, 
leave status or with recall rights as of the Closing Date shall continue in such 
status and/or retain such rights after the Closing in the Ordinary Course of 
Business, subject to the terms of the applicable Non-UAW Collective Bargaining 
Agreement.  Other than as set forth in this Section 6.17(m), no non-UAW 
collective bargaining agreement shall be assumed by Purchaser. 

(ii) Section 6.17(m)(ii) of the Sellers’ Disclosure Schedule sets forth 
agreements relating to post-retirement health care and life insurance coverage for 
non-UAW retired employees (the “Non-UAW Settlement Agreements”), 
including those agreements covering retirees who once belonged to Unions that 
no longer have any active employees at Sellers.  Conditioned on both the approval 
of the Bankruptcy Court and the non-UAW represented employees’ ratification of 
the amendments to the applicable Non-UAW Collective Bargaining Agreement 
providing for such coverage as described in Section 6.17(m)(i) above, Purchaser 
or one of its Affiliates shall assume and enter into the agreements identified on 
Section 6.17(m)(ii) of the Sellers’ Disclosure Schedule.  Except as set forth in 
those agreements identified on Section 6.17(m)(i) and Section 6.17(m)(ii) of the 
Sellers’ Disclosure Schedule,  Purchaser shall not assume any Liability to provide 
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post-retirement health care or life insurance coverage for current or future hourly 
non-UAW retirees. 

(iii) Other than as expressly set forth in this Section 6.17(m), Purchaser 
assumes no Employment-Related Obligations for non-UAW hourly Employees.  
For the avoidance of doubt, (A) the provisions of Section 6.17(f) shall not apply 
to this Section 6.17(m) and (B) the provisions of this Section 6.17(m) are not 
intended to (y) give, and shall not be construed as giving, any non-UAW Union or 
the covered employee or retiree of any Non-UAW Collective Bargaining 
Agreement any enhanced or additional rights or (z) otherwise restrict the rights 
that Purchaser and its Affiliates have under the terms of the Non-UAW Collective 
Bargaining Agreements identified on Section 6.17(m)(i) of the Sellers’ Disclosure 
Schedule. 

Section 6.18 TARP.  From and after the date hereof and until such time as all 
amounts under the UST Credit Facilities have been paid in full, forgiven or otherwise 
extinguished or such longer period as may be required by Law, subject to any applicable Order 
of the Bankruptcy Court, each of Sellers and Purchaser shall, and shall cause each of their 
respective Subsidiaries to, take all necessary action to ensure that it complies in all material 
respects with TARP or any enhanced restrictions on executive compensation agreed to by Sellers 
and Sponsor prior to the Closing. 

Section 6.19 Guarantees; Letters of Credit.  Purchaser shall use its reasonable 
best efforts to cause Purchaser or one or more of its Subsidiaries to be substituted in all respects 
for each Seller and Excluded Entity, effective as of the Closing Date, in respect of all Liabilities 
of each Seller and Excluded Entity under each of the guarantees, letters of credit, letters of 
comfort, bid bonds and performance bonds (a) obtained by any Seller or Excluded Entity for the 
benefit of the business of Sellers and their Subsidiaries and (b) which is assumed by Purchaser as 
an Assumed Liability.  As a result of such substitution, each Seller and Excluded Entity shall be 
released of its obligations of, and shall have no Liability following the Closing from, or in 
connection with any such guarantees, letters of credit, letters of comfort, bid bonds and 
performance bonds. 

Section 6.20 Customs Duties.  Purchaser shall reimburse Sellers for all customs-
related duties, fees and associated costs incurred by Sellers on behalf of Purchaser with respect to 
periods following the Closing, including all such duties, fees and costs incurred in connection 
with co-loaded containers that clear customs intentionally or unintentionally under any Seller’s 
importer or exporter identification numbers and bonds or guarantees with respect to periods 
following the Closing. 

Section 6.21 Termination of Intellectual Property Rights.  Each Seller agrees 
that any rights of any Seller, including any rights arising under Contracts, if any, to any and all of 
the Intellectual Property transferred to Purchaser pursuant to this Agreement (including indirect 
transfers resulting from the transfer of the Transferred Equity Interests and including transfers 
resulting from this Section 6.21), whether owned or licensed, shall terminate as of the Closing.  
Before and after the Closing, each Seller agrees to use its reasonable best efforts to cause the 
Retained Subsidiaries to do the following, but only to the extent that such Seller can do so 
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without incurring any Liabilities to such Retained Subsidiaries or their equity owners or creditors 
as a result thereof: (a) enter into a written Contract with Purchaser that expressly terminates any 
rights of such Retained Subsidiaries, including any rights arising under Contracts, if any, to any 
and all of the Intellectual Property transferred to Purchaser pursuant to this Agreement (including 
indirect transfers resulting from the transfer of the Transferred Equity Interests), whether owned 
or licensed; and (b) assign to Purchaser or its designee(s): (i) all domestic and foreign 
trademarks, service marks, collective marks, certification marks, trade dress, trade names, 
business names, d/b/a’s, Internet domain names, designs, logos and other source or business 
identifiers and all general intangibles of like nature, now or hereafter owned, adopted, used, 
acquired, or licensed by any Seller, all applications, registrations and recordings thereof 
(including applications, registrations and recordings in the United States Patent and Trademark 
Office or in any similar office or agency of the United States, any state thereof or any other 
country or any political subdivision thereof), and all reissues, extensions or renewals thereof, 
together with all goodwill of the business symbolized by or associated with such marks, in each 
case, that are owned by such Retained Subsidiaries and that contain or are confusingly similar 
with (whether in whole or in part) any of the Trademarks; and (ii) all other intellectual property 
owned by such Retained Subsidiaries.  Nothing in this Section 6.21 shall preserve any rights of 
Sellers or the Retained Subsidiaries, or any third parties, that are otherwise terminated or 
extinguished pursuant to this Agreement or applicable Law, and nothing in this Section 6.21 
shall create any rights of Sellers or the Retained Subsidiaries, or any third parties, that do not 
already exist as of the date hereof.  Notwithstanding anything to the contrary in this Section 
6.21, Sellers may enter into (and may cause or permit any of the Purchased Subsidiaries to enter 
into) any of the transactions contemplated by Section 6.2 of the Sellers’ Disclosure Schedule.  

Section 6.22 Trademarks. 

(a) At or before the Closing (i) Parent shall take any and all actions that are 
reasonably necessary to change the corporate name of Parent to a new name that bears no 
resemblance to Parent’s present corporate name and that does not contain, and is not 
confusingly similar with, any of the Trademarks; and (ii) to the extent that the corporate 
name of any Seller (other than Parent) or any Retained Subsidiary resembles Parent’s 
present corporate name or contains or is confusingly similar with any of the Trademarks, 
Sellers (including Parent) shall take any and all actions that are reasonably necessary to 
change such corporate names to new names that bear no resemblance to Parent’s present 
corporate name, and that do not contain and are not confusingly similar with any of the 
Trademarks. 

(b) As promptly as practicable following the Closing, but in no event later 
than ninety (90) days after the Closing (except as set forth in this Section 6.22(b)), 
Sellers shall cease, and shall cause the Retained Subsidiaries to cease, using the 
Trademarks in any form, whether by removing, permanently obliterating, covering, or 
otherwise eliminating all Trademarks that appear on any of their assets, including all 
signs, promotional or advertising literature, labels, stationery, business cards, office 
forms and packaging materials.  During such time period, Sellers and the Retained 
Subsidiaries may continue to use Trademarks in a manner consistent with their usage of 
the Trademarks as of immediately prior to the Closing, but only to the extent reasonably 
necessary for them to continue their operations as contemplated by the Parties as of the 
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Closing.  If requested by Purchaser within a reasonable time after the Closing, Sellers and 
Retained Subsidiaries shall enter into a written agreement that specifies quality control of 
such Trademarks and their underlying goods and services.  For signs and the like that 
exist as of the Closing on the Excluded Real Property, if it is not reasonably practicable 
for Sellers or the Retained Subsidiaries to remove, permanently obliterate, cover or 
otherwise eliminate the Trademarks from such signs and the like within the time period 
specified above, then Sellers and the Retained Subsidiaries shall do so as soon as 
practicable following such time period, but in no event later than one-hundred eighty 
(180) days following the Closing. 

(c) From and after the date of this Agreement and, until the earlier of the 
Closing or termination of this Agreement, each Seller shall use its reasonable best efforts 
to protect and maintain the Intellectual Property owned by Sellers that is material to the 
conduct of its business in a manner that is consistent with the value of such Intellectual 
Property. 

(d) At or prior to the Closing, Sellers shall provide a true, correct and 
complete list setting forth all worldwide patents, patent applications, trademark 
registrations and applications and copyright registrations and applications included in the 
Intellectual Property owned by Sellers. 

Section 6.23 Preservation of Records.  The Parties shall preserve and keep all 
books and records that they own immediately after the Closing relating to the Purchased Assets, 
the Assumed Liabilities and Sellers’ operation of the business related thereto prior to the Closing 
for a period of six (6) years following the Closing Date or for such longer period as may be 
required by applicable Law, unless disposed of in good faith pursuant to a document retention 
policy.  During such retention period, duly authorized Representatives of a Party shall, upon 
reasonable notice, have reasonable access during normal business hours to examine, inspect and 
copy such books and records held by the other Parties for any proper purpose, except as may be 
prohibited by Law or by the terms of any Contract (including any confidentiality agreement); 
provided that to the extent that disclosing any such information would reasonably be expected to 
constitute a waiver of attorney-client, work product or other legal privilege with respect thereto, 
the Parties shall take all reasonable best efforts to permit such disclosure without the waiver of 
any such privilege, including entering into an appropriate joint defense agreement in connection 
with affording access to such information.  The access provided pursuant to this Section 6.23 
shall be subject to such additional confidentiality provisions as the disclosing Party may 
reasonably deem necessary. 

Section 6.24 Confidentiality.  During the Confidentiality Period, Sellers and 
their Affiliates shall treat all trade secrets and all other proprietary, legally privileged or sensitive 
information related to the Transferred Entities, the Purchased Assets and/or the Assumed 
Liabilities (collectively, the “Confidential Information”), whether furnished before or after the 
Closing, whether documentary, electronic or oral, labeled or otherwise identified as confidential, 
and regardless of the form of communication or the manner in which it is or was furnished, as 
confidential, preserve the confidentiality thereof, not use or disclose to any Person such 
Confidential Information and instruct their Representatives who have had access to such 
information to keep confidential such Confidential Information.  The “Confidentiality Period” 
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shall be a period commencing on the date of the Original Agreement and (a) with respect to a 
trade secret, continuing for as long as it remains a trade secret and (b) for all other Confidential 
Information, ending four (4) years from the Closing Date.  Confidential Information shall be 
deemed not to include any information that (i) is now available to or is hereafter disclosed in a 
manner making it available to the general public, in each case, through no act or omission of 
Sellers, any of their Affiliates or any of their Representatives, or (ii) is required by Law to be 
disclosed, including any applicable requirements of the SEC or any other Governmental 
Authority responsible for securities Law regulation and compliance or any stock market or stock 
exchange on which any Seller’s securities are listed. 

Section 6.25 Privacy Policies.  At or prior to the Closing, Purchaser shall, or 
shall cause its Subsidiaries to, establish Privacy Policies that are substantially similar to the 
Privacy Policies of Parent and the Purchased Subsidiaries as of immediately prior to the Closing, 
and Purchaser or its Affiliates, as applicable, shall honor all “opt-out” requests or preferences 
made by individuals in accordance with the Privacy Policies of Parent and the Purchased 
Subsidiaries and applicable Law; provided that such Privacy Policies and any related “opt-out” 
requests or preferences are delivered or otherwise made available to Purchaser prior to the 
Closing, to the extent not publicly available. 

Section 6.26 Supplements to Sellers’ Disclosure Schedule.  At any time and 
from time to time prior to the Closing, Sellers shall have the right to supplement, modify or 
update Section 4.1 through Section 4.22 of the Sellers’ Disclosure Schedule (a) to reflect changes 
and developments that have arisen after the date of the Original Agreement and that, if they 
existed prior to the date of the Original Agreement, would have been required to be set forth on 
such Sellers’ Disclosure Schedule or (b) as may be necessary to correct any disclosures 
contained in such Sellers’ Disclosure Schedule or in any representation and warranty of Sellers 
that has been rendered inaccurate by such changes or developments.  No supplement, 
modification or amendment to Section 4.1 through Section 4.22 of the Sellers’ Disclosure 
Schedule shall without the prior written consent of Purchaser, (i) cure any inaccuracy of any 
representation and warranty made in this Agreement by Sellers or (ii) give rise to Purchaser’s 
right to terminate this Agreement unless and until this Agreement shall be terminable by 
Purchaser in accordance with Section 8.1(f).   

Section 6.27 Real Property Matters.  

(a) Sellers and Purchaser acknowledge that certain real properties (the 
“Subdivision Properties”) may need to be subdivided or otherwise legally partitioned in 
accordance with applicable Law (a “Required Subdivision”) so as to permit the affected 
Owned Real Property to be conveyed to Purchaser separate and apart from adjacent 
Excluded Real Property.  Section 6.27 of the Sellers’ Disclosure Schedule contains a list 
of the Subdivision Properties that was determined based on the current list of Excluded 
Real Property.  Section 6.27 of the Sellers’ Disclosure Schedule may be updated at any 
time prior to the Closing to either (i) add additional Subdivision Properties or (ii) remove 
any Subdivision Properties, which have been determined to not require a Required 
Subdivision or for which a Required Subdivision has been obtained.  Purchaser shall pay 
for all costs incurred to complete all Required Subdivisions.  Sellers shall cooperate in 
good faith with Purchaser in connection with the completion with all Required 
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Subdivisions, including executing all required applications or other similar documents 
with Governmental Authorities.  To the extent that any Required Subdivision for a 
Subdivision Property is not completed prior to Closing, then at Closing, Sellers shall 
lease to Purchaser only that portion of such Subdivision Property that constitutes Owned 
Real Property pursuant to the Master Lease Agreement (Subdivision Properties) 
substantially in the form attached hereto as Exhibit L (the “Subdivision Master Lease”).  
Upon completion of a Required Subdivision affecting an Owned Real Property that is 
subject to the Subdivision Master Lease, the Subdivision Master Lease shall be 
terminated as to such Owned Real Property and such Owned Real Property shall be 
conveyed to Purchaser by Quitclaim Deed for One Dollar ($1.00) in stated consideration. 

(b) Sellers and Purchaser acknowledge that the Saginaw Nodular Iron facility 
in Saginaw, Michigan (the “Saginaw Nodular Iron Land”) contains a wastewater 
treatment facility (the “Existing Saginaw Wastewater Facility”) and a landfill (the 
“Saginaw Landfill”) that currently serve the Owned Real Property commonly known as 
the GMPT - Saginaw Metal Casting facility (the “Saginaw Metal Casting Land”).  The 
Saginaw Nodular Iron Land has been designated as an Excluded Real Property under 
Section 2.2(b)(v) of the Sellers’ Disclosure Schedule.  At the Closing (or within sixty 
(60) days after the Closing with respect to the Saginaw Landfill), Sellers shall enter into 
one or more service agreements with one or more third party contractors (collectively, the 
“Saginaw Service Contracts”) to operate the Existing Saginaw Wastewater Facility and 
the Saginaw Landfill for the benefit of the Saginaw Metal Casting Land.  The terms and 
conditions of the Saginaw Service Contracts shall be mutually acceptable to Purchaser 
and Sellers; provided that the term of each Saginaw Service Contract shall not extend 
beyond December 31, 2012, and Purchaser shall have the right to terminate any Saginaw 
Service Contract upon prior written notice of not less than forty-five (45) days.  At any 
time during the term of the Saginaw Service Contracts, Purchaser may elect to purchase 
the Existing Saginaw Wastewater Facility, the Saginaw Landfill, or both, for One Dollar 
($1.00) in stated consideration; provided that (i) Purchaser shall pay all costs and fees 
related to such purchase, including the costs of completing any Required Subdivision 
necessary to effectuate the terms of this Section 6.27(b), (ii) Sellers shall convey title to 
the Existing Saginaw Wastewater Facility, the Saginaw Landfill and/or such other portion 
of the Saginaw Nodular Iron Land as is required by Purchaser to operate the Existing 
Saginaw Wastewater Facility and/or the Saginaw Landfill, including lagoons, but not any 
other portion of the Saginaw Nodular Iron Land, to Purchaser by quitclaim deed and (iii) 
Sellers shall grant Purchaser such easements for utilities over the portion of the Saginaw 
Nodular Iron Land retained by Sellers as may be required to operate the Existing Saginaw 
Wastewater Facility and/or the Saginaw Landfill. 

(c) Sellers and Purchaser acknowledge that access to certain Excluded Real 
Property owned by Sellers or other real properties owned by Excluded Entities and 
certain Owned Real Property that may hereafter be designated as Excluded Real Property 
on Section 2.2(b)(v) of the Sellers’ Disclosure Schedule (a “Landlocked Parcel”) is 
provided over land that is part of the Owned Real Property.   To the extent that direct 
access to a public right-of-way is not obtained for any Landlocked Parcel by the Closing, 
then at Closing,  Purchaser, in its sole election, shall for each such Landlocked Parcel 
either (i) grant an access easement over a mutually agreeable portion of the adjacent 
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Owned Real Property for the benefit of the Landlocked Parcel until such time as the 
Landlocked Parcel obtains direct access to the public right-of-way, pursuant to the terms 
of a mutually acceptable easement agreement, or (ii) convey to the owner of the affected 
Landlocked Parcel by quitclaim deed such portion of the adjacent Owned Real Property 
as is required to provide the Landlocked Parcel with direct access to a public right-of-
way. 

(d) At and after Closing, Sellers and Purchasers shall cooperate in good faith 
to investigate and resolve all issues reasonably related to or arising in connection with 
Shared Executory Contracts that involve the provision of water, water treatment, 
electricity, fuel, gas, telephone and other utilities to both Owned Real Property and 
Excluded Real Property.   

(e) Parent shall use reasonable best efforts to cause the Willow Run Landlord 
to execute, within thirty (30) days after the Closing, or at such later date as may be 
mutually agreed upon, an amendment to the Willow Run Lease which extends the term of 
the Willow Run Lease until December 31, 2010 with three (3) one-month options to 
extend, all at the current rental rate under the Willow Run Lease (the “Willow Run Lease 
Amendment”).  In the event that the Willow Run Lease Amendment is approved and 
executed by the Willow Run Landlord, then Purchaser shall designate the Willow Run 
Lease as an Assumable Executory Contract and Parent and Purchaser, or one of its 
designated Subsidiaries, shall enter into an assignment and assumption of the Willow 
Run Lease substantially in the form attached hereto as Exhibit M (the “Assignment and 
Assumption of Willow Run Lease”). 

Section 6.28 Equity Incentive Plans.  Within a reasonable period of time 
following the Closing, Purchaser, through its board of directors, will adopt equity incentive plans 
to be maintained by Purchaser for the benefit of officers, directors, and employees of Purchaser 
that will provide the opportunity for equity incentive benefits for such persons (“Equity Incentive 
Plans”). 

Section 6.29 Purchase of Personal Property Subject to Executory Contracts.  
With respect to any Personal Property subject to an Executory Contract that is nominally an 
unexpired lease of Personal Property, if (a) such Contract is recharacterized by a Final Order of 
the Bankruptcy Court as a secured financing or (b) Purchaser, Sellers and the counterparty to 
such Contract agree, then Purchaser shall have the option to purchase such personal property by 
paying to the applicable Seller for the benefit of the counterparty to such Contract an amount 
equal to the amount, as applicable (i) of such counterparty’s allowed secured Claim arising in 
connection with the recharacterization of such Contract as determined by such Order or (ii) 
agreed to by Purchaser, Sellers and such counterparty. 

 
Section 6.30 Transfer of Riverfront Holdings, Inc. Equity Interests or Purchased 

Assets; Ren Cen Lease.  Notwithstanding anything to the contrary set forth in this Agreement, in 
lieu of or in addition to the transfer of Sellers’ Equity Interest in Riverfront Holdings, Inc., a 
Delaware corporation (“RHI”), Purchaser shall have the right at the Closing or at any time during 
the RHI Post-Closing Period, to require Sellers to cause RHI to transfer good and marketable 
title to, or a valid and enforceable right by Contract to use, all or any portion of the assets of RHI 
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to Purchaser.  Purchaser shall, at its option, have the right to cause Sellers to postpone the 
transfer of Sellers’ Equity Interest in RHI and/or title to the assets of RHI to Purchaser up until 
the earlier of (i) January 31, 2010 and (ii) the Business Day immediately prior to the date of the 
confirmation hearing for Sellers’ plan of liquidation or reorganization (the “RHI Post-Closing 
Period”); provided, however, that (a) Purchaser may cause Sellers to effectuate said transfers at 
any time and from time to time during the RHI-Post Closing Period upon at least five (5) 
Business Days’ prior written notice to Sellers and (b) at the closing, RHI, as landlord, and 
Purchaser, or one of its designated Subsidiaries, as tenant, shall enter into a lease agreement 
substantially in the form attached hereto as Exhibit N (the “Ren Cen Lease”) for the premises 
described therein. 

Section 6.31 Delphi Agreements.  Notwithstanding anything to the contrary in 
this Agreement, including Section 6.6:  

(a) Subject to and simultaneously with the consummation of the transactions 
contemplated by the MDA or of an Acceptable Alternative Transaction (in each case, as 
defined in the Delphi Motion), (i) the Delphi Transaction Agreements shall, effective 
immediately upon and simultaneously with such consummation, (A) be deemed to be 
Assumable Executory Contracts and (B) be assumed and assigned to Purchaser and (ii) 
the Assumption Effective Date with respect thereto shall be deemed to be the date of such 
consummation.  

(b) The LSA Agreement shall, effective at the Closing, (i) be deemed to be an 
Assumable Executory Contract and (B) be assumed and assigned to Purchaser and (ii) the 
Assumption Effective Date with respect thereto shall be deemed to be the Closing Date.  
To the extent that any such agreement is not an Executory Contract, such agreement shall 
be deemed to be a Purchased Contract.   

Section 6.32 GM Strasbourg S.A. Restructuring.  The Parties acknowledge and 
agree that General Motors International Holdings, Inc., a direct Subsidiary of Parent and the 
direct parent of GM Strasbourg S.A., may, prior to the Closing, dividend its Equity Interest in 
GM Strasbourg S.A. to Parent, such that following such dividend, GM Strasbourg S.A. will 
become a wholly-owned direct Subsidiary of Parent.  Notwithstanding anything to the contrary 
in this Agreement, the Parties further acknowledge and agree that following the consummation 
of such restructuring at any time prior to the Closing, GM Strasbourg S.A. shall automatically, 
without further action by the Parties, be designated as an Excluded Entity and deemed to be set 
forth on Section 2.2(b)(iv) of the Sellers’ Disclosure Schedule. 

Section 6.33 Holding Company Reorganization.  The Parties agree that 
Purchaser may, with the prior written consent of Sellers, reorganize prior to the Closing such that 
Purchaser may become a direct or indirect, wholly-owned Subsidiary of Holding Company on 
such terms and in such manner as is reasonably acceptable to Sellers, and Purchaser may assign 
all or a portion of its rights and obligations under this Agreement to Holding Company (or one or 
more newly formed, direct or indirect, wholly-owned Subsidiaries of Holding Company) in 
accordance with Section 9.5.  In connection with any restructuring effected pursuant to this 
Section 6.33, the Parties further agree that, notwithstanding anything to the contrary in this 
Agreement (a) Parent shall receive securities of Holding Company with the same rights and 
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privileges, and in the same proportions, as the Parent Shares and the Parent Warrants, in each 
case, in lieu of the Parent Shares and Parent Warrants, as Purchase Price hereunder, (b) Canada, 
New VEBA and Sponsor shall receive securities of Holding Company with the same rights and 
privileges, and in the same proportions, as the Canada Shares, VEBA Shares, VEBA Warrant 
and Sponsor Shares, as applicable, in each case, in connection with the Closing and (c) New 
VEBA shall receive the VEBA Note issued by the same entity that becomes the obligor on the 
Purchaser Assumed Debt. 

Section 6.34 Transfer of Promark Global Advisors Limited and Promark 
Investment Trustees Limited Equity Interests.  Notwithstanding anything to the contrary set forth 
in this Agreement, in the event approval by the Financial Services Authority (the “FSA 
Approval”) of the transfer of Sellers’ Equity Interests in Promark Global Advisors Limited and 
Promark Investments Trustees Limited (together, the “Promark UK Subsidiaries”) has not been 
obtained as of the Closing Date, Sellers shall, at their option, have the right to postpone the 
transfer of Sellers’ Equity Interests in the Promark UK Subsidiaries until such time as the FSA 
Approval is obtained.  If the transfer of Sellers’ Equity Interests in the Promark UK Subsidiaries 
is postponed pursuant to this Section 6.34, then (a) Sellers and Purchaser shall effectuate the 
transfer of Sellers’ Equity Interests in the Promark UK Subsidiaries no later than five (5) 
Business Days following the date that the FSA Approval is obtained and (b) Sellers shall enter 
into a transitional services agreement with Promark Global Advisors, Inc. in the form provided 
by Promark Global Advisors, Inc., which shall include terms and provisions regarding:  (i) 
certain transitional services to be provided by Promark Global Advisors, Inc. to the Promark UK 
Subsidiaries, (ii) the continued availability of director and officer liability insurance for directors 
and officers of the Promark UK Subsidiaries and (iii) certain actions on the part of the Promark 
UK Subsidiaries to require the prior written consent of Promark Global Advisors, Inc., including 
changes to employee benefits or compensation, declaration of dividends, material financial 
transactions, disposition of material assets, entry into material agreements, changes to existing 
business plans, changes in management and the boards of directors of the Promark UK 
Subsidiaries and other similar actions.   

Section 6.35 Transfer of Equity Interests in Certain Subsidiaries.  
Notwithstanding anything to the contrary set forth in this Agreement, the Parties may mutually 
agree to postpone the transfer of Sellers’ Equity Interests in those Transferred Entities as are 
mutually agreed upon by the Parties (“Delayed Closing Entities”) to a date following the 
Closing.   

ARTICLE VII 
CONDITIONS TO CLOSING 

Section 7.1 Conditions to Obligations of Purchaser and Sellers.  The 
respective obligations of Purchaser and Sellers to consummate the transactions contemplated by 
this Agreement are subject to the fulfillment or written waiver (to the extent permitted by 
applicable Law), prior to or at the Closing, of each of the following conditions: 

(a) The Bankruptcy Court shall have entered the Sale Approval Order and the 
Sale Procedures Order on terms acceptable to the Parties and reasonably acceptable to the 
UAW, and each shall be a Final Order and shall not have been vacated, stayed or 
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reversed; provided, however, that the conditions contained in this Section 7.1(a) shall be 
satisfied notwithstanding the pendency of an appeal if the effectiveness of the Sale 
Approval Order has not been stayed. 

(b) No Order or Law of a United States Governmental Authority shall be in 
effect that declares this Agreement invalid or unenforceable or that restrains, enjoins or 
otherwise prohibits the consummation of the transactions contemplated by this 
Agreement. 

(c) Sponsor shall have delivered, or caused to be delivered to Sellers and 
Purchaser an equity registration rights agreement, substantially in the form attached 
hereto as Exhibit O (the “Equity Registration Rights Agreement”), duly executed by 
Sponsor. 

(d) Canada shall have delivered, or caused to be delivered to Sellers and 
Purchaser the Equity Registration Rights Agreement, duly executed by Canada. 

(e) The Canadian Debt Contribution shall have been consummated.   

(f) The New VEBA shall have delivered, or caused to be delivered to Sellers 
and Purchaser, the Equity Registration Rights Agreement, duly executed by the New 
VEBA. 

(g) Purchaser shall have received (i) consents from Governmental Authorities, 
(ii) Permits and (iii) consents from non-Governmental Authorities, in each case with 
respect to the transactions contemplated by this Agreement and the ownership and 
operation of the Purchased Assets and Assumed Liabilities by Purchaser from and after 
the Closing, sufficient in the aggregate to permit Purchaser to own and operate the 
Purchased Assets and Assumed Liabilities from and after the Closing in substantially the 
same manner as owned and operated by Sellers immediately prior to the Closing (after 
giving effect to (A) the implementation of the Viability Plans; (B) Parent’s announced 
shutdown, which began in May 2009; and (C) the Bankruptcy Cases (or any other 
bankruptcy, insolvency or similar proceeding filed by or in respect of any Subsidiary of 
Parent). 

(h) Sellers shall have executed and delivered definitive financing agreements 
restructuring the Wind Down Facility in accordance with the provisions of Section 
6.9(b). 

Section 7.2 Conditions to Obligations of Purchaser.  The obligations of 
Purchaser to consummate the transactions contemplated by this Agreement are subject to the 
fulfillment or written waiver, prior to or at the Closing, of each of the following conditions; 
provided, however, that in no event may Purchaser waive the conditions contained in Section 
7.2(d) or Section 7.2(e): 

(a) Each of the representations and warranties of Sellers contained in 
ARTICLE IV of this Agreement shall be true and correct (disregarding for the purposes 
of such determination any qualification as to materiality or Material Adverse Effect) as of 
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the Closing Date as if made on the Closing Date (except for representations and 
warranties that speak as of a specific date or time, which representations and warranties 
shall be true and correct only as of such date or time), except to the extent that any 
breaches of such representations and warranties, individually or in the aggregate, have 
not had, or would not reasonably be expected to have, a Material Adverse Effect. 

(b) Sellers shall have performed or complied in all material respects with all 
agreements and obligations required by this Agreement to be performed or complied with 
by Sellers prior to or at the Closing. 

(c) Sellers shall have delivered, or caused to be delivered, to Purchaser: 

(i) a certificate executed as of the Closing Date by a duly authorized 
representative of Sellers, on behalf of Sellers and not in such authorized 
representative’s individual capacity, certifying that the conditions set forth in 
Section 7.2(a) and Section 7.2(b) have been satisfied; 

(ii) the Equity Registration Rights Agreement, duly executed by 
Parent; 

(iii) stock certificates or membership interest certificates, if any, 
evidencing the Transferred Equity Interests (other than in respect of the Equity 
Interests held by Sellers in RHI, Promark Global Advisors Limited, Promark 
Investments Trustees Limited and the Delayed Closing Entities, which the Parties 
agree may be transferred following the Closing in accordance with Section 6.30, 
Section 6.34 and Section 6.35), duly endorsed in blank or accompanied by stock 
powers (or similar documentation) duly endorsed in blank, in proper form for 
transfer to Purchaser, including any required stamps affixed thereto; 

(iv) an omnibus bill of sale, substantially in the form attached hereto as 
Exhibit P (the “Bill of Sale”), together with transfer tax declarations and all other 
instruments of conveyance that are necessary to effect transfer to Purchaser of 
title to the Purchased Assets, each in a form reasonably satisfactory to the Parties 
and duly executed by the appropriate Seller; 

(v) an omnibus assignment and assumption agreement, substantially in 
the form attached hereto as Exhibit Q (the “Assignment and Assumption 
Agreement”), together with all other instruments of assignment and assumption 
that are necessary to transfer the Purchased Contracts and Assumed Liabilities to 
Purchaser, each in a form reasonably satisfactory to the Parties and duly executed 
by the appropriate Seller; 

(vi) a novation agreement, substantially in the form attached hereto as 
Exhibit R (the “Novation Agreement”), duly executed by Sellers and the 
appropriate United States Governmental Authorities; 
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(vii) a government related subcontract agreement, substantially in the 
form attached hereto as Exhibit S (the “Government Related Subcontract 
Agreement”), duly executed by Sellers;  

(viii) an omnibus intellectual property assignment agreement, 
substantially in the form attached hereto as Exhibit T (the “Intellectual Property 
Assignment Agreement”), duly executed by Sellers; 

(ix) a transition services agreement, substantially in the form attached 
hereto as Exhibit U (the “Transition Services Agreement”), duly executed by 
Sellers; 

(x) all quitclaim deeds or deeds without warranty (or equivalents for 
those parcels of Owned Real Property located in jurisdictions outside of the 
United States), in customary form, subject only to Permitted Encumbrances, 
conveying the Owned Real Property to Purchaser (the “Quitclaim Deeds”), duly 
executed by the appropriate Seller; 

(xi) all required Transfer Tax or sales disclosure forms relating to the 
Transferred Real Property (the “Transfer Tax Forms”), duly executed by the 
appropriate Seller; 

(xii) an assignment and assumption of the leases and subleases 
underlying the Leased Real Property, in substantially the form attached hereto as 
Exhibit V (the “Assignment and Assumption of Real Property Leases”), together 
with such other instruments of assignment and assumption that are necessary to 
transfer the leases and subleases underlying the Leased Real Property located in 
jurisdictions outside of the United States, each duly executed by Sellers; provided, 
however, that if it is required for the assumption and assignment of any lease or 
sublease underlying a Leased Real Property that a separate assignment and 
assumption for such lease or sublease be executed, then a separate assignment and 
assumption of such lease or sublease shall be executed in a form substantially 
similar to Exhibit V or as otherwise required to assume or assign such Leased 
Real Property; 

(xiii) an assignment and assumption of the lease in respect of the 
premises located at 2485 Second Avenue, New York, New York, substantially in 
the form attached hereto as Exhibit W (the “Assignment and Assumption of 
Harlem Lease”), duly executed by Harlem; 

(xiv) an omnibus lease agreement in respect of the lease of certain 
portions of the Excluded Real Property that is owned real property, substantially 
in the form attached hereto as Exhibit X (the “Master Lease Agreement”), duly 
executed by Parent; 

(xv) [Reserved]; 
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(xvi) the Saginaw Service Contracts, if required, duly executed by the 
appropriate Seller;  

(xvii) any easement agreements required under Section 6.27(c), duly 
executed by the appropriate Seller;  

(xviii) the Subdivision Master Lease, if required, duly executed by the 
appropriate Sellers;  

(xix) a certificate of an officer of each Seller (A) certifying that attached 
to such certificate are true and complete copies of (1) such Seller’s Organizational 
Documents, each as amended through and in effect on the Closing Date and (2) 
resolutions of the board of directors of such Seller, authorizing the execution, 
delivery and performance of this Agreement and the Ancillary Agreements to 
which such Seller is a party, the consummation of the transactions contemplated 
by this Agreement and such Ancillary Agreements and the matters set forth in 
Section 6.16(e), and (B) certifying as to the incumbency of the officer(s) of such 
Seller executing this Agreement and the Ancillary Agreements to which such 
Seller is a party; 

(xx) a certificate in compliance with Treas. Reg. §1.1445-2(b)(2) that 
each Seller is not a foreign person as defined under Section 897 of the Tax Code; 

(xxi) a certificate of good standing for each Seller from the Secretary of 
State of the State of Delaware; 

(xxii) their written agreement to treat the Relevant Transactions and the 
other transactions contemplated by this Agreement in accordance with 
Purchaser’s determination in Section 6.16;   
 

(xxiii) payoff letters and related Encumbrance-release documentation 
(including, if applicable, UCC-3 termination statements), each in a form 
reasonably satisfactory to the Parties and duly executed by the holders of the 
secured Indebtedness; and 
 

(xxiv) all books and records of Sellers described in Section 2.2(a)(xiv). 

(d) The UAW Collective Bargaining Agreement shall have been ratified by 
the membership, shall have been assumed by the applicable Sellers and assigned to 
Purchaser, and shall be in full force and effect. 

(e) The UAW Retiree Settlement Agreement shall have been executed and 
delivered by the UAW and shall have been approved by the Bankruptcy Court as part of 
the Sale Approval Order.  

(f) The Canadian Operations Continuation Agreement shall have been 
executed and delivered by the parties thereto in the form previously distributed among 
them.   
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Section 7.3 Conditions to Obligations of Sellers.  The obligations of Sellers to 
consummate the transactions contemplated by this Agreement are subject to the fulfillment or 
written waiver, prior to or at the Closing, of each of the following conditions; provided, however, 
that in no event may Sellers waive the conditions contained in Section 7.3(h) or Section 7.3(i): 

(a) Each of the representations and warranties of Purchaser contained in 
ARTICLE V of this Agreement shall be true and correct (disregarding for the purpose of 
such determination any qualification as to materiality or Purchaser Material Adverse 
Effect) as of the Closing Date as if made on such date (except for representations and 
warranties that speak as of a specific date or time, which representations and warranties 
shall be true and correct only as of such date or time), except to the extent that any 
breaches of such representations and warranties, individually or in the aggregate, have 
not had, or would not reasonably be expected to have, a Purchaser Material Adverse 
Effect. 

(b) Purchaser shall have performed or complied in all material respects with 
all agreements and obligations required by this Agreement to be performed or complied 
with by it prior to or at the Closing. 

(c) Purchaser shall have delivered, or caused to be delivered, to Sellers: 

(i) Parent Warrant A (including the related warrant agreement), duly 
executed by Purchaser; 

(ii) Parent Warrant B (including the related warrant agreement), duly 
executed by Purchaser;  

(iii) a certificate executed as of the Closing Date by a duly authorized 
representative of Purchaser, on behalf of Purchaser and not in such authorized 
representative’s individual capacity, certifying that the conditions set forth in 
Section 7.3(a) and Section 7.3(b) are satisfied; 

(iv) stock certificates evidencing the Parent Shares, duly endorsed in 
blank or accompanied by stock powers duly endorsed in blank, in proper form for 
transfer, including any required stamps affixed thereto; 

(v) the Equity Registration Rights Agreement, duly executed by 
Purchaser; 

(vi) the Bill of Sale, together with all other documents described in 
Section 7.2(c)(iv), each duly executed by Purchaser or its designated Subsidiaries; 

(vii) the Assignment and Assumption Agreement, together with all 
other documents described in Section 7.2(c)(v), each duly executed by Purchaser 
or its designated Subsidiaries; 

(viii) the Novation Agreement, duly executed by Purchaser or its 
designated Subsidiaries; 
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(ix) the Government Related Subcontract Agreement, duly executed by 
Purchaser or its designated Subsidiary;  

(x) the Intellectual Property Assignment Agreement, duly executed by 
Purchaser or its designated Subsidiaries; 

(xi) the Transition Services Agreement, duly executed by Purchaser or 
its designated Subsidiaries; 

(xii) the Transfer Tax Forms, duly executed by Purchaser or its 
designated Subsidiaries, to the extent required; 

(xiii) the Assignment and Assumption of Real Property Leases, together 
with all other documents described in Section 7.2(c)(xii), each duly executed by 
Purchaser or its designated Subsidiaries; 

(xiv) the Assignment and Assumption of Harlem Lease, duly executed 
by Purchaser or its designated Subsidiaries;  

(xv) the Master Lease Agreement, duly executed by Purchaser or its 
designated Subsidiaries; 

(xvi) [Reserved]; 

(xvii) the Subdivision Master Lease, if required, duly executed by 
Purchaser or its designated Subsidiaries;  

(xviii) any easement agreements required under Section 6.27(c), duly 
executed by Purchaser or its designated Subsidiaries;  

(xix) a certificate of a duly authorized representative of Purchaser (A) 
certifying that attached to such certificate are true and complete copies of (1) 
Purchaser’s Organizational Documents, each as amended through and in effect on 
the Closing Date and (2) resolutions of the board of directors of Purchaser, 
authorizing the execution, delivery and performance of this Agreement and the 
Ancillary Agreements to which Purchaser is a party, the consummation of the 
transactions contemplated by this Agreement and such Ancillary Agreements and 
the matters set forth in Section 6.16(g), and (B) certifying as to the incumbency of 
the officer(s) of Purchaser executing this Agreement and the Ancillary 
Agreements to which Purchaser is a party; and 

(xx) a certificate of good standing for Purchaser from the Secretary of 
State of the State of Delaware. 

(d) [Reserved] 
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(e) Purchaser shall have filed a certificate of designation for the Preferred 
Stock, substantially in the form attached hereto as Exhibit Y, with the Secretary of State 
of the State of Delaware. 

(f) Purchaser shall have offset the UST Credit Bid Amount against the 
amount of Indebtedness of Parent and its Subsidiaries owed to Purchaser as of the 
Closing under the UST Credit Facilities pursuant to a Bankruptcy Code Section 363(k) 
credit bid and delivered releases and waivers and related Encumbrance-release 
documentation (including, if applicable, UCC-3 termination statements) with respect to 
the UST Credit Bid Amount, in a form reasonably satisfactory to the Parties and duly 
executed by Purchaser in accordance with the applicable requirements in effect on the 
date hereof, (iii) transferred to Sellers the UST Warrant and (iv) issued to Parent, in 
accordance with instructions provided by Parent, the Purchaser Shares and the Parent 
Warrants (duly executed by Purchaser).  

(g) Purchaser shall have delivered, or caused to be delivered, to Canada, 
Sponsor and/or the New VEBA, as applicable: 

(i) certificates representing the Canada Shares, the Sponsor Shares 
and the VEBA Shares in accordance with the applicable equity subscription 
agreements in effect on the date hereof; 

(ii) the Equity Registration Rights Agreement, duly executed by 
Purchaser; 

(iii) the VEBA Warrant (including the related warrant agreement), duly 
executed by Purchaser; and 

(iv) a note, in form and substance consistent with the terms set forth on 
Exhibit Z attached hereto, to the New VEBA (the “VEBA Note”). 

(h)  The UAW Collective Bargaining Agreement shall have been ratified by 
the membership, shall have been assumed by Purchaser, and shall be in full force and 
effect. 

(i) The UAW Retiree Settlement Agreement shall have been executed and 
delivered, shall be in full force and effect, and shall have been approved by the 
Bankruptcy Court as part of the Sale Approval Order. 

ARTICLE VIII 
TERMINATION 

Section 8.1 Termination.  This Agreement may be terminated, and the 
transactions contemplated hereby may be abandoned, at any time prior to the Closing Date as 
follows: 

(a) by the mutual written consent of Sellers and Purchaser; 
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(b) by either Sellers or Purchaser, if (i) the Closing shall not have occurred on 
or before August 15, 2009, or such later date as the Parties may agree in writing, such 
date not to be later than September 15, 2009 (as extended, the “End Date”), and (ii) the 
Party seeking to terminate this Agreement pursuant to this Section 8.1(b) shall not have 
breached in any material respect its obligations under this Agreement in any manner that 
shall have proximately caused the failure of the transactions contemplated hereby to close 
on or before such date; 

(c) by either Sellers or Purchaser, if the Bankruptcy Court shall not have 
entered the Sale Approval Order by July 10, 2009; 

(d) by either Sellers or Purchaser, if any court of competent jurisdiction in the 
United States or other United States Governmental Authority shall have issued a Final 
Order permanently restraining, enjoining or otherwise prohibiting the transactions 
contemplated by this Agreement or the sale of a material portion of the Purchased Assets; 

(e) by Sellers, if Purchaser shall have breached or failed to perform in any 
material respect any of its representations, warranties, covenants or other agreements 
contained in this Agreement, and such breach or failure to perform has not been cured by 
the End Date, provided that (i) Sellers shall have given Purchaser written notice, 
delivered at least thirty (30) days prior to such termination, stating Sellers’ intention to 
terminate this Agreement pursuant to this Section 8.1(e) and the basis for such 
termination and (ii) Sellers shall not have the right to terminate this Agreement pursuant 
to this Section 8.1(e) if Sellers are then in material breach of any its representations, 
warranties, covenants or other agreements set forth herein; 

(f) by Purchaser, if Sellers shall have breached or failed to perform in any 
material respect any of its representations, warranties, covenants or other agreements 
contained in this Agreement, which breach or failure to perform (i) would (if it occurred 
or was continuing as of the Closing Date) give rise to the failure of a condition set forth 
in Section 7.2(a) or Section 7.2(b) to be fulfilled, (ii) cannot be cured by the End Date, 
provided that (i) Purchaser shall have given Sellers written notice, delivered at least thirty 
(30) days prior to such termination, stating Purchaser’s intention to terminate this 
Agreement pursuant to this Section 8.1(f) and the basis for such termination and (iii) 
Purchaser shall not have the right to terminate this Agreement pursuant to this Section 
8.1(f) if Purchaser is then in material breach of any its representations, warranties, 
covenants or other agreements set forth herein; or 

(g) by either Sellers or Purchaser, if  the Bankruptcy Court shall have entered 
an Order approving an Alternative Transaction. 

Section 8.2 Procedure and Effect of Termination.   

(a) If this Agreement is terminated pursuant to Section 8.1, this Agreement 
shall become null and void and have no effect, and all obligations of the Parties 
hereunder shall terminate, except for those obligations of the Parties set forth this Section 
8.2 and ARTICLE IX, which shall remain in full force and effect; provided that nothing 

09-50026-reg    Doc 12807-2    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit B 
   Pg 152 of 185



 

 -95- 

herein shall relieve any Party from Liability for any material breach of any of its 
representations, warranties, covenants or other agreements set forth herein.  If this 
Agreement is terminated as provided herein, all filings, applications and other 
submissions made pursuant to this Agreement shall, to the extent practicable, be 
withdrawn from the agency or other Person to which they were made. 

(b) If this Agreement is terminated by Sellers or Purchaser pursuant to 
Section 8.1(a) through Section 8.1(d) or Section 8.1(g) or by Purchaser pursuant to 
Section 8.1(f), Sellers, severally and not jointly, shall reimburse Purchaser for its 
reasonable, out-of-pocket costs and expenses (including reasonable attorneys’ fees) 
incurred by Purchaser in connection with this Agreement and the transactions 
contemplated hereby (the “Purchaser Expense Reimbursement”).  The Purchaser Expense 
Reimbursement shall be paid as an administrative expense Claim of Sellers pursuant to 
Section 503(b)(1) of the Bankruptcy Code. 

(c) Except as expressly provided for in this Section 8.2, any termination of 
this Agreement pursuant to Section 8.1 shall be without Liability to Purchaser or Sellers, 
including any Liability by Sellers to Purchaser for any break-up fee, termination fee, 
expense reimbursement or other compensation as a result of a termination of this 
Agreement. 

(d) If this Agreement is terminated for any reason, Purchaser shall, and shall 
cause each of its Affiliates and Representatives to, treat and hold as confidential all 
Confidential Information, whether documentary, electronic or oral, labeled or otherwise 
identified as confidential, and regardless of the form of communication or the manner in 
which it was furnished.  For purposes of this Section 8.2(d), Confidential Information 
shall be deemed not to include any information that (i) is now available to or is hereafter 
disclosed in a manner making it available to the general public, in each case, through no 
act or omission of Purchaser, any of its Affiliates or any of their Representatives, or (ii) is 
required by Law to be disclosed. 

ARTICLE IX 
MISCELLANEOUS 

Section 9.1 Survival of Representations, Warranties, Covenants and 
Agreements and Consequences of Certain Breaches.  The representations and warranties of the 
Parties contained in this Agreement shall be extinguished by and shall not survive the Closing, 
and no Claims may be asserted in respect of, and no Party shall have any Liability for any breach 
of, the representations and warranties.  All covenants and agreements contained in this 
Agreement, including those covenants and agreements set forth in ARTICLE II and ARTICLE 
VI, shall survive the Closing indefinitely. 

Section 9.2 Notices.  Any notice, request, instruction, consent, document or 
other communication required or permitted to be given under this Agreement shall be in writing 
and shall be deemed to have been sufficiently given or served for all purposes (a) upon delivery 
when personally delivered; (b) on the delivery date after having been sent by a nationally or 
internationally recognized overnight courier service (charges prepaid); (c) at the time received 
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when sent by registered or certified mail, return receipt requested, postage prepaid; or (d) at the 
time when confirmation of successful transmission is received (or the first Business Day 
following such receipt if the date of such receipt is not a Business Day) if sent by facsimile, in 
each case, to the recipient at the address or facsimile number, as applicable, indicated below: 

 
If to any Seller: General Motors Corporation 

300 Renaissance Center 
 Tower 300, 25th Floor, Room D55 
 M/C 482-C25-D81 

Detroit, Michigan 48265-3000 
Attn: General Counsel 
Tel.: 313-667-3450 
Facsimile: 248-267-4584 

With copies to: Jenner & Block LLP 
330 North Wabash Avenue 
Chicago, Illinois 60611-7603 
Attn:  Joseph P. Gromacki 
          Michael T. Wolf 
Tel.:  312-222-9350 
Facsimile:  312-527-0484 
 
and 
 
Weil Gotshal & Manges LLP 
767 Fifth Avenue 
New York, New York 10153 
Attn: Harvey R. Miller 
         Stephen Karotkin 
         Raymond Gietz 
Tel.: 212-310-8000 
Facsimile: 212-310-8007   
 

If to Purchaser: NGMCO, Inc. 
c/o The United States Department of the Treasury 
1500 Pennsylvania Avenue, NW 

 Washington D.C. 20220 
Attn: Chief Counsel Office of Financial Stability 
Facsimile: 202-927-9225 
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With a copy to: Cadwalader, Wickersham & Taft LLP 
One World Financial Center 
New York, New York 10281 
Attn: John J. Rapisardi 
 R. Ronald Hopkinson 
Tel.:  212-504-6000 
Facsimile:  212-504-6666 

provided, however, if any Party shall have designated a different addressee and/or contact 
information by notice in accordance with this Section 9.2, then to the last addressee as so 
designated. 

Section 9.3 Fees and Expenses; No Right of Setoff.  Except as otherwise 
provided in this Agreement, including Section 8.2(b), Purchaser, on the one hand, and each 
Seller, on the other hand, shall bear its own fees, costs and expenses, including fees and 
disbursements of counsel, financial advisors, investment bankers, accountants and other agents 
and representatives, incurred in connection with the negotiation and execution of this Agreement 
and each Ancillary Agreement and the consummation of the transactions contemplated hereby 
and thereby.  In furtherance of the foregoing, Purchaser shall be solely responsible for (a) all 
expenses incurred by it in connection with its due diligence review of Sellers and their respective 
businesses, including surveys, title work, title inspections, title searches, environmental testing or 
inspections, building inspections, Uniform Commercial Code lien and other searches and (b) any 
cost (including any filing fees) incurred by it in connection with notarization, registration or 
recording of this Agreement or an Ancillary Agreement required by applicable Law.  No Party 
nor any of its Affiliates shall have any right of holdback or setoff or assert any Claim or defense 
with respect to any amounts that may be owed by such Party or its Affiliates to any other Party 
(or Parties) hereto or its or their Affiliates as a result of and with respect to any amount that may 
be owing to such Party or its Affiliates under this Agreement, any Ancillary Agreement or any 
other commercial arrangement entered into in between or among such Parties and/or their 
respective Affiliates. 

Section 9.4 Bulk Sales Laws.  Each Party hereto waives compliance by the 
other Parties with any applicable bulk sales Law. 

Section 9.5 Assignment.  Neither this Agreement nor any of the rights, interests 
or obligations provided by this Agreement may be assigned or delegated by any Party (whether 
by operation of law or otherwise) without the prior written consent of the other Parties, and any 
such assignment or delegation without such prior written consent shall be null and void; 
provided, however, that, without the consent of Sellers, Purchaser may assign or direct the 
transfer on its behalf on or prior to the Closing of all, or any portion, of its rights to purchase, 
accept and acquire the Purchased Assets and its obligations to assume and thereafter pay or 
perform as and when due, or otherwise discharge, the Assumed Liabilities, to Holding Company 
or one or more newly-formed, direct or indirect, wholly-owned Subsidiaries of Holding 
Company or Purchaser; provided, further, that no such assignment or delegation shall relieve 
Purchaser of any of its obligations under this Agreement.  Subject to the preceding sentence and 
except as otherwise expressly provided herein, this Agreement shall be binding upon and inure to 
the benefit of the Parties hereto and their respective successors and permitted assigns. 
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Section 9.6 Amendment.  This Agreement may not be amended, modified or 
supplemented except upon the execution and delivery of a written agreement executed by a duly 
authorized representative or officer of each of the Parties. 

Section 9.7 Waiver.  At any time prior to the Closing, each Party may (a) 
extend the time for the performance of any of the obligations or other acts of the other Parties; 
(b) waive any inaccuracies in the representations and warranties contained in this Agreement or 
in any document delivered pursuant hereto; or (c) waive compliance with any of the agreements 
or conditions contained herein (to the extent permitted by Law).  Any such waiver or extension 
by a Party (i) shall be valid only if, and to the extent, set forth in a written instrument signed by a 
duly authorized representative or officer of the Party to be bound and (ii) shall not constitute, or 
be construed as, a continuing waiver of such provision, or a waiver of any other breach of, or 
failure to comply with, any other provision of this Agreement.  The failure in any one or more 
instances of a Party to insist upon performance of any of the terms, covenants or conditions of 
this Agreement, to exercise any right or privilege in this Agreement conferred, or the waiver by 
said Party of any breach of any of the terms, covenants or conditions of this Agreement shall not 
be construed as a subsequent waiver of, or estoppel with respect to, any other terms, covenants, 
conditions, rights or privileges, but the same will continue and remain in full force and effect as 
if no such forbearance or waiver had occurred. 

Section 9.8 Severability.  Whenever possible, each term and provision of this 
Agreement will be interpreted in such manner as to be effective and valid under applicable Law.  
If any term or provision of this Agreement, or the application thereof to any Person or any 
circumstance, is held to be illegal, invalid or unenforceable, (a) a suitable and equitable provision 
shall be substituted therefore in order to carry out, so far as may be legal, valid and enforceable, 
the intent and purpose of such illegal, invalid or unenforceable provision and (b) the remainder 
of this Agreement or such term or provision and the application of such term or provision to 
other Persons or circumstances shall remain in full force and effect and shall not be affected by 
such illegality, invalidity or unenforceability, nor shall such invalidity or unenforceability affect 
the legality, validity or enforceability of such term or provision, or the application thereof, in any 
jurisdiction. 

Section 9.9 Counterparts; Facsimiles.  This Agreement may be executed in 
one or more counterparts, each of which shall be deemed an original, and all of which taken 
together shall constitute one and the same agreement.  All signatures of the Parties may be 
transmitted by facsimile or electronic delivery, and each such facsimile signature or electronic 
delivery signature (including a pdf signature) will, for all purposes, be deemed to be the original 
signature of the Party whose signature it reproduces and be binding upon such Party. 

Section 9.10 Headings.  The descriptive headings of the Articles, Sections and 
paragraphs of, and Schedules and Exhibits to, this Agreement, and the table of contents, table of 
Exhibits and table of Schedules contained in this Agreement, are included for convenience only, 
do not constitute a part of this Agreement and shall not be deemed to limit, modify or affect any 
of the provisions hereof. 

Section 9.11 Parties in Interest.  This Agreement shall be binding upon and 
inure solely to the benefit of each Party hereto and their respective permitted successors and 
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assigns; provided, that (a) for all purposes each of Sponsor, the New VEBA, and Canada shall be 
express third-party beneficiaries of this Agreement and (b) for purposes of Section 2.2(a)(x) and 
(xvi), Section 2.2(b)(vii), Section 2.3(a)(x), (xii), (xiii) and (xv), Section 2.3(b)(xv), Section 
4.6(b), Section 4.10, Section 5.4(c), Section 6.2(b)(x), (xv) and (xvii), Section 6.4(a), Section 
6.4(b), Section 6.6(a), (d), (f) and (g), Section 6.11(c)(i) and (vi), Section 6.17, Section 7.1(a) 
and (f), Section 7.2(d) and (e) and Section 7.3(g), (h) and (i), the UAW shall be an express 
third-party beneficiary of this Agreement.  Subject to the preceding sentence, nothing express or 
implied in this Agreement is intended or shall be construed to confer upon or give to any Person, 
other than the Parties, their Affiliates and their respective permitted successors or assigns, any 
legal or equitable Claims, benefits, rights or remedies of any nature whatsoever under or by 
reason of this Agreement. 

Section 9.12 Governing Law.  The construction, interpretation and other matters 
arising out of or in connection with this Agreement (whether arising in contract, tort, equity or 
otherwise) shall in all respects be governed by and construed (a) to the extent applicable, in 
accordance with the Bankruptcy Code, and (b) to the extent the Bankruptcy Code is not 
applicable, in accordance with the Laws of the State of New York, without giving effect to rules 
governing the conflict of laws. 

Section 9.13 Venue and Retention of Jurisdiction.  Each Party irrevocably and 
unconditionally submits to the exclusive jurisdiction of the Bankruptcy Court for any litigation 
arising out of or in connection with this Agreement and the transactions contemplated hereby 
(and agrees not to commence any litigation relating thereto except in the Bankruptcy Court, other 
than actions in any court of competent jurisdiction to enforce any judgment, decree or award 
rendered by any such court as described herein); provided, however, that this Section 9.13 shall 
not be applicable in the event the Bankruptcy Cases have closed, in which case the Parties 
irrevocably and unconditionally submit to the exclusive jurisdiction of the federal courts in the 
Southern District of New York and state courts of the State of New York located in the Borough 
of Manhattan in the City of New York for any litigation arising out of or in connection with this 
Agreement and the transactions contemplated hereby (and agree not to commence any litigation 
relating thereto except in the federal courts in the Southern District of New York and state courts 
of the State of New York located in the Borough of Manhattan in the City of New York, other 
than actions in any court of competent jurisdiction to enforce any judgment, decree or award 
rendered by any such court as described herein). 

Section 9.14 Waiver of Jury Trial.  EACH PARTY WAIVES THE RIGHT TO 
A TRIAL BY JURY IN ANY DISPUTE IN CONNECTION WITH OR RELATING TO THIS 
AGREEMENT OR ANY MATTERS DESCRIBED OR CONTEMPLATED HEREIN, AND 
AGREES TO TAKE ANY AND ALL ACTION NECESSARY OR APPROPRIATE TO 
EFFECT SUCH WAIVER. 

Section 9.15 Risk of Loss.  Prior to the Closing, all risk of loss, damage or 
destruction to all or any part of the Purchased Assets shall be borne exclusively by Sellers. 

Section 9.16 Enforcement of Agreement.  The Parties agree that irreparable 
damage would occur in the event that any provision of this Agreement were not performed in 
accordance with its specific terms or were otherwise breached.  It is accordingly agreed that the 
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Parties shall, without the posting of a bond, be entitled, subject to a determination by a court of 
competent jurisdiction, to an injunction or injunctions to prevent any such failure of performance 
under, or breaches of, this Agreement, and to enforce specifically the terms and provisions 
hereof and thereof, this being in addition to all other remedies available at law or in equity, and 
each Party agrees that it will not oppose the granting of such relief on the basis that the 
requesting Party has an adequate remedy at law. 

Section 9.17 Entire Agreement.  This Agreement (together with the Ancillary 
Agreements, the Sellers’ Disclosure Schedule and the Exhibits) contains the final, exclusive and 
entire agreement and understanding of the Parties with respect to the subject matter hereof and 
thereof and supersedes all prior and contemporaneous agreements and understandings, whether 
written or oral, among the Parties with respect to the subject matter hereof and thereof.  Neither 
this Agreement nor any Ancillary Agreement shall be deemed to contain or imply any restriction, 
covenant, representation, warranty, agreement or undertaking of any Party with respect to the 
transactions contemplated hereby or thereby other than those expressly set forth herein or 
therein, and none shall be deemed to exist or be inferred with respect to the subject matter 
hereof. 

Section 9.18 Publicity.  Prior to the first public announcement of this 
Agreement and the transactions contemplated hereby, Sellers, on the one hand, and Purchaser, on 
the other hand, shall consult with each other regarding, and share with each other copies of, their 
respective communications plans, including draft press releases and related materials, with 
regard to such announcement.  Neither Sellers nor Purchaser shall issue any press release or 
public announcement concerning this Agreement or the transactions contemplated hereby 
without obtaining the prior written approval of the other Party or Parties, as applicable, which 
approval shall not be unreasonably withheld, conditioned or delayed, unless, in the sole judgment 
of the Party intending to make such release, disclosure is otherwise required by applicable Law, 
or by the Bankruptcy Court with respect to filings to be made with the Bankruptcy Court in 
connection with this Agreement or by the applicable rules of any stock exchange on which 
Purchaser or Sellers list securities; provided, that the Party intending to make such release shall 
use reasonable best efforts consistent with such applicable Law or Bankruptcy Court requirement 
to consult with the other Party or Parties, as applicable, with respect to the text thereof; provided, 
further, that, notwithstanding anything to the contrary contained in this section, no Party shall be 
prohibited from publishing, disseminating or otherwise making public, without the prior written 
approval of the other Party or Parties, as applicable, any materials that are derived from or 
consistent with the materials included in the communications plan referred to above.  In an effort 
to coordinate consistent communications, the Parties shall agree upon procedures relating to all 
press releases and public announcements concerning this Agreement and the transactions 
contemplated hereby.   

Section 9.19 No Successor or Transferee Liability.  Except where expressly 
prohibited under applicable Law or otherwise expressly ordered by the Bankruptcy Court, upon 
the Closing, neither Purchaser nor any of its Affiliates or stockholders shall be deemed to (a) be 
the successor of Sellers; (b) have, de facto, or otherwise, merged with or into Sellers; (c) be a 
mere continuation or substantial continuation of Sellers or the enterprise(s) of Sellers; or (d) 
other than as set forth in this Agreement, be liable for any acts or omissions of Sellers in the 
conduct of Sellers’ business or arising under or related to the Purchased Assets.  Without limiting 
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the generality of the foregoing, and except as otherwise provided in this Agreement, neither 
Purchaser nor any of its Affiliates or stockholders shall be liable for any Claims against Sellers 
or any of their predecessors or Affiliates, and neither Purchaser nor any of its Affiliates or 
stockholders shall have any successor, transferee or vicarious Liability of any kind or character 
whether known or unknown as of the Closing, whether now existing or hereafter arising, or 
whether fixed or contingent, with respect to Sellers’ business or any obligations of Sellers arising 
prior to the Closing, except as provided in this Agreement, including Liabilities on account of 
any Taxes arising, accruing, or payable under, out of, in connection with, or in any way relating 
to the operation of Sellers’ business prior to the Closing. 

Section 9.20 Time Periods.  Unless otherwise specified in this Agreement, an 
action required under this Agreement to be taken within a certain number of days or any other 
time period specified herein shall be taken within the applicable number of calendar days (and 
not Business Days); provided, however, that if the last day for taking such action falls on a day 
that is not a Business Day, the period during which such action may be taken shall be 
automatically extended to the next Business Day. 

Section 9.21 Sellers’ Disclosure Schedule.  The representations and warranties 
of Sellers set forth in this Agreement are made and given subject to the disclosures contained in 
the Sellers’ Disclosure Schedule.  Inclusion of information in the Sellers’ Disclosure Schedule 
shall not be construed as an admission that such information is material to the business, 
operations or condition of the business of Sellers, the Purchased Assets or the Assumed 
Liabilities, taken in part or as a whole, or as an admission of Liability of any Seller to any third 
party.  The specific disclosures set forth in the Sellers’ Disclosure Schedule have been organized 
to correspond to Section references in this Agreement to which the disclosure may be most likely 
to relate; provided, however, that any disclosure in the Sellers’ Disclosure Schedule shall apply 
to, and shall be deemed to be disclosed for, any other Section of this Agreement to the extent the 
relevance of such disclosure to such other Section is reasonably apparent on its face. 

Section 9.22 No Binding Effect.  Notwithstanding anything in this Agreement to 
the contrary, no provision of this Agreement shall (i) be binding on or create any obligation on 
the part of Sponsor, the United States Government or any branch, agency or political subdivision 
thereof (a “Sponsor Affiliate”) or the Government of Canada, or any crown corporation, agency 
or department thereof (a “Canada Affiliate”) or (ii) require Purchaser to initiate any Claim or 
other action against Sponsor or any Sponsor Affiliate or otherwise attempt to cause Sponsor, any 
Sponsor Affiliate, Government of Canada or any Canada Affiliate to comply with or abide by the 
terms of this Agreement.  No facts, materials or other information received or action taken by 
any Person who is an officer, director or agent of Purchaser by virtue of such Person’s affiliation 
with or employment by Sponsor, any Sponsor Affiliate, Government of Canada or any Canada 
Affiliate shall be attributed to Purchaser for purposes of this Agreement or shall form the basis of 
any claim against such Person in their individual capacity. 
 

[Remainder of the page left intentionally blank] 
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SECOND AMENDMENT TO AMENDED AND RESTATED MASTER SALE AND 
PURCHASE AGREEMENT  

THIS SECOND AMENDMENT TO AMENDED AND RESTATED MASTER SALE 
AND PURCHASE AGREEMENT, dated as of July 5, 2009 (this “Amendment”), is made by 
and among General Motors Corporation, a Delaware corporation (“Parent”), Saturn LLC, a 
Delaware limited liability company (“S LLC”), Saturn Distribution Corporation, a Delaware 
corporation (“S Distribution”), Chevrolet-Saturn of Harlem, Inc., a Delaware corporation 
(“Harlem,” and collectively with Parent, S LLC and S Distribution, “Sellers,” and each a 
“Seller”), and NGMCO, Inc., a Delaware corporation and successor-in-interest to Vehicle 
Acquisition Holdings LLC, a Delaware limited liability company (“Purchaser”). 

WHEREAS, Sellers and Purchaser have entered into that certain Amended and Restated 
Master Sale and Purchase Agreement, dated as of June 26, 2009 (as amended, the “Purchase 
Agreement”);  

WHEREAS, Sellers and Purchaser have entered into that certain First Amendment to 
Amended and Restated Master and Purchase Agreement; and 

WHEREAS, the Parties desire to amend the Purchase Agreement as set forth herein. 

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements 
contained in this Agreement, and for other good and valuable consideration, the value, receipt 
and sufficiency of which are acknowledged, the Parties hereby agree as follows: 

Section 1. Capitalized Terms.  All capitalized terms used but not defined herein shall 
have the meanings specified in the Purchase Agreement. 

Section 2. Amendments to Purchase Agreement.    

(a) The following new definition of “Advanced Technology Credits” is hereby 
included in Section 1.1 of the Purchase Agreement: 

“Advanced Technology Credits” has the meaning set forth in Section 
6.36. 

(b) The following new definition of “Advanced Technology Projects” is hereby 
included in Section 1.1 of the Purchase Agreement: 

 “Advanced Technology Projects” means development, design, engineering 
and production of advanced technology vehicles and components, including the 
vehicles known as “the Volt”, “the Cruze” and components, transmissions and 
systems for vehicles employing hybrid technologies. 

(c) The definition of “Ancillary Agreements” is hereby amended and restated in its 
entirety to read as follows:  
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“Ancillary Agreements” means the Parent Warrants, the UAW Active 
Labor Modifications, the UAW Retiree Settlement Agreement, the VEBA 
Warrant, the Equity Registration Rights Agreement, the Bill of Sale, the 
Assignment and Assumption Agreement, the Intellectual Property Assignment 
Agreement, the Transition Services Agreement, the Quitclaim Deeds, the 
Assignment and Assumption of Real Property Leases, the Assignment and 
Assumption of Harlem Lease, the Master Lease Agreement, the Subdivision 
Master Lease (if required), the Saginaw Service Contracts (if required), the 
Assignment and Assumption of Willow Run Lease, the Ren Cen Lease, the 
VEBA Note and each other agreement or document executed by the Parties 
pursuant to this Agreement or any of the foregoing and each certificate and other 
document to be delivered by the Parties pursuant to ARTICLE VII. 

(d) The following new definition of “Excess Estimated Unsecured Claim Amount” is 
hereby included in Section 1.1 of the Purchase Agreement:  

 “Excess Estimated Unsecured Claim Amount” has the meaning set forth in 
Section 3.2(c)(i). 

(e) The definition of “Permitted Encumbrances” is hereby amended and restated in its 
entirety to read as follows:  

“Permitted Encumbrances” means all (i) purchase money security interests 
arising in the Ordinary Course of Business; (ii) security interests relating to 
progress payments created or arising pursuant to government Contracts in the 
Ordinary Course of Business; (iii) security interests relating to vendor tooling 
arising in the Ordinary Course of Business; (iv) Encumbrances that have been or 
may be created by or with the written consent of Purchaser; (v) mechanic’s, 
materialmen’s, laborer’s, workmen’s, repairmen’s, carrier’s liens and other 
similar Encumbrances arising by operation of law or statute in the Ordinary 
Course of Business for amounts that are not delinquent or that are being contested 
in good faith by appropriate proceedings; (vi) liens for Taxes, the validity or 
amount of which is being contested in good faith by appropriate proceedings, and 
statutory liens for current Taxes not yet due, payable or delinquent (or which may 
be paid without interest or penalties); (vii) with respect to the Transferred Real 
Property that is Owned Real Property, other than Secured Real Property 
Encumbrances at and following the Closing: (a) matters that a current 
ALTA/ACSM survey, or a similar cadastral survey in any country other than the 
United States, would disclose, the existence of which, individually or in the 
aggregate, would not materially and adversely interfere with the present use of the 
affected property; (b) rights of the public, any Governmental Authority and 
adjoining property owners in streets and highways abutting or adjacent to the 
applicable Owned Real Property; (c) easements, licenses, rights-of-way, 
covenants, servitudes, restrictions, encroachments, site plans, subdivision plans 
and other Encumbrances of public record or that would be disclosed by a current 
title commitment of the applicable Owned Real Property, which, individually or 
in the aggregate, would not materially and adversely interfere with the present use 
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of the applicable Owned Real Property; and (d) such other Encumbrances, the 
existence of which, individually or in the aggregate, would not materially and 
adversely interfere with or affect the present use or occupancy of the applicable 
Owned Real Property; (viii) with respect to the Transferred Real Property that is 
Leased Real Property: (1) matters that a current ALTA/ACSM survey, or a 
similar cadastral survey in any country other than the United States, would 
disclose; (2) rights of the public, any Governmental Authority and adjoining 
property owners in streets and highways abutting or adjacent to the applicable 
Leased Real Property; (3) easements, licenses, rights-of-way, covenants, 
servitudes, restrictions, encroachments, site plans, subdivision plans and other 
Encumbrances of public record or that would be disclosed by a current title 
commitment of the applicable Leased Real Property or which have otherwise 
been imposed on such property by landlords; (ix) in the case of the Transferred 
Equity Interests, all restrictions and obligations contained in any Organizational 
Document, joint venture agreement, shareholders agreement, voting agreement 
and related documents and agreements, in each case, affecting the Transferred 
Equity Interests; (x) except to the extent otherwise agreed to in the Ratification 
Agreement entered into by Sellers and GMAC on June 1, 2009 and approved by 
the Bankruptcy Court on the date thereof or any other written agreement between 
GMAC or any of its Subsidiaries and any Seller, all Claims (in each case solely to 
the extent such Claims constitute Encumbrances) and Encumbrances in favor of 
GMAC or any of its Subsidiaries in, upon or with respect to any property of 
Sellers or in which Sellers have an interest, including any of the following: (1) 
cash, deposits, certificates of deposit, deposit accounts, escrow funds, surety 
bonds, letters of credit and similar agreements and instruments; (2) owned or 
leased equipment; (3) owned or leased real property; (4) motor vehicles, 
inventory, equipment, statements of origin, certificates of title, accounts, chattel 
paper, general intangibles, documents and instruments of dealers, including 
property of dealers in-transit to, surrendered or returned by or repossessed from 
dealers or otherwise in any Seller’s possession or under its control; (5) property 
securing obligations of Sellers under derivatives Contracts; (6) rights or property 
with respect to which a Claim or Encumbrance in favor of GMAC or any of its 
Subsidiaries is disclosed in any filing made by Parent with the SEC (including 
any filed exhibit); and (7) supporting obligations, insurance rights and Claims 
against third parties relating to the foregoing; and (xi) all rights of setoff and/or 
recoupment that are Encumbrances in favor of GMAC and/or its Subsidiaries 
against amounts owed to Sellers and/or any of their Subsidiaries with respect to 
any property of Sellers or in which Sellers have an interest as more fully 
described in clause (x) above; it being understood that nothing in this clause (xi) 
or preceding clause (x) shall be deemed to modify, amend or otherwise change 
any agreement as between GMAC or any of its Subsidiaries and any Seller.  

(f) The following new definition of “Purchaser Escrow Funds” is hereby included in 
Section 1.1 of the Purchase Agreement:  

  “Purchaser Escrow Funds” has the meaning set forth in Section 2.2(a)(xx). 
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(g) Section 2.2(a)(xii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows:  

(xii) all credits, Advanced Technology Credits, deferred charges, 
prepaid expenses, deposits, advances, warranties, rights, guarantees, surety bonds, 
letters of credit, trust arrangements and other similar financial arrangements, in 
each case, relating to the Purchased Assets or Assumed Liabilities, including all 
warranties, rights and guarantees (whether express or implied) made by suppliers, 
manufacturers, contractors and other third parties under or in connection with the 
Purchased Contracts; 

(h) Section 2.2(a)(xviii) of the Purchase Agreement is hereby amended and restated 
in its entirety to read as follows: 

 (xviii) any rights of any Seller, Subsidiary of any Seller or Seller Group 
member to any Tax refunds, credits or abatements that relate to any Pre-Closing 
Tax Period or Straddle Period;  

(i) Section 2.2(a)(xix) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

 (xix) any interest in Excluded Insurance Policies, only to the extent such 
interest relates to any Purchased Asset or Assumed Liability; and 

(j) A new Section 2.2(a)(xx) is hereby added to the Purchase Agreement to read as 
follows: 

 (xx) all cash and cash equivalents, including all marketable securities, 
held in (1) escrow pursuant to, or as contemplated by that certain letter agreement 
dated as of June 30, 2009, by and between Parent, Citicorp USA, Inc., as Bank 
Representative, and Citibank, N.A., as Escrow Agent or (2) any escrow 
established in contemplation or for the purpose of the Closing, that would 
otherwise constitute a Purchased Asset pursuant to Section 2.2(a)(i) (collectively, 
“Purchaser Escrow Funds”); 

(k) Section 2.2(b)(i) of the Purchase Agreement is hereby amended and restated in its 
entirety to read as follows: 

 (i) cash or cash equivalents in an amount equal to $1,175,000,000 (the 
“Excluded Cash”); 

(l) Section 2.2(b)(ii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

 (ii)    all Restricted Cash exclusively relating to the Excluded Assets or 
Retained Liabilities, which for the avoidance of doubt, shall not be deemed to 
include Purchaser Escrow Funds; 
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(m) Section 2.3(a)(viii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

 (viii)   all Liabilities arising under any Environmental Law (A) relating to 
the Transferred Real Property, other than those Liabilities described in Section 
2.3(b)(iv), (B) resulting from Purchaser’s ownership or operation of the 
Transferred Real Property after the Closing or (C) relating to Purchaser’s failure 
to comply with Environmental Laws after the Closing; 

 
(n) Section 2.3(a)(xii) of the Purchase Agreement is hereby amended and restated in 

its entirety to read as follows: 

(xii) all Liabilities (A) specifically assumed by Purchaser pursuant to 
Section 6.17 or (B) arising out of, relating to or in connection with the salaries 
and/or wages and vacation of all Transferred Employees that are accrued and 
unpaid (or with respect to vacation, unused) as of the Closing Date; 

(o) Section 2.3(b)(iv) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

 (iv) all Liabilities (A) associated with noncompliance with 
Environmental Laws (including for fines, penalties, damages and remedies); (B) 
arising out of, relating to, in respect of or in connection with the transportation, 
off-site storage or off-site disposal of any Hazardous Materials generated or 
located at any Transferred Real Property; (C) arising out of, relating to, in respect 
of or in connection with third party Claims related to Hazardous Materials that 
were or are located at or that were Released into the Environment from 
Transferred Real Property prior to the Closing, except as otherwise required under 
applicable Environmental Laws; (D) arising under Environmental Laws related to 
the Excluded Real Property, except as provided under Section 18.2(e) of the 
Master Lease Agreement or as provided under the “Facility Idling Process” 
section of Schedule A of the Transition Services Agreement; or (E) for 
environmental Liabilities with respect to real property formerly owned, operated 
or leased by Sellers (as of the Closing), which, in the case of clauses (A), (B) and 
(C), arose prior to or at the Closing, and which, in the case of clause (D) and (E), 
arise prior to, at or after the Closing; 

(p) Section 2.3(b)(xii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

 (xii) all workers’ compensation Claims with respect to Employees 
residing or employed in, as the case may be and as defined by applicable Law, the 
states set forth on Exhibit G (collectively, “Retained Workers’ Compensation 
Claims”); 

(q) Section 3.2(a) of the Purchase Agreement is hereby amended and restated in its 
entirety to read as follows: 
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 (a) The purchase price (the “Purchase Price”) shall be equal to the sum 
of: 

(i) a Bankruptcy Code Section 363(k) credit bid in an amount 
equal to:  (A) the amount of Indebtedness of Parent and its Subsidiaries as 
of the Closing pursuant to the UST Credit Facilities, and (B) the amount of 
Indebtedness of Parent and its Subsidiaries as of the Closing under the DIP 
Facility, less $8,247,488,605 of Indebtedness under the DIP Facility (such 
amount, the “UST Credit Bid Amount”); 

 
(ii) the UST Warrant (which the Parties agree has a value of no 

less than $1,000); 
 

(iii) the valid issuance by Purchaser to Parent of (A) 50,000,000 
shares of Common Stock (collectively, the “Parent Shares”) and (B) the 
Parent Warrants; and 

 
(iv) the assumption by Purchaser or its designated Subsidiaries 

of the Assumed Liabilities. 
  
 For the avoidance of doubt, immediately following the Closing, the only 
indebtedness for borrowed money (or any guarantees thereof) of Sellers and their 
Subsidiaries to Sponsor, Canada and Export Development Canada is amounts under the 
Wind Down Facility.    
 

(r) Section 3.2(c) of the Purchase Agreement is hereby amended and restated in its 
entirety to read as follows: 

  (c) 

 (i) Sellers may, at any time, seek an Order of the Bankruptcy 
Court (the “Claims Estimate Order”), which Order may be the Order confirming 
Sellers’ Chapter 11 plan, estimating the aggregate allowed general unsecured 
claims against Sellers’ estates. If in the Claims Estimate Order, the Bankruptcy 
Court makes a finding that the estimated aggregate allowed general unsecured 
claims against Sellers’ estates exceed $35,000,000,000, then Purchaser will, 
within five (5) Business Days of entry of the Claims Estimate Order, issue 
additional shares of Common Stock (the “Adjustment Shares”) to Parent, as an 
adjustment to the Purchase Price, based on the extent by which such estimated 
aggregate general unsecured claims exceed $35,000,000,000 (such amount, the 
“Excess Estimated Unsecured Claim Amount;” in the event this amount exceeds 
$7,000,000,000 the Excess Estimated Unsecured Claim Amount will be reduced 
to a cap of $7,000,000,000).  The number of Adjustment Shares to be issued will 
be equal to the number of shares, rounded up to the next whole share, calculated 
by multiplying (i) 10,000,000 shares of Common Stock (adjusted to take into 
account any stock dividend, stock split, combination of shares, recapitalization, 
merger, consolidation, reorganization or similar transaction with respect to the 
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Common Stock, effected from and after the Closing and before issuance of the 
Adjustment Shares) and (ii) a fraction, (A) the numerator of which is Excess 
Estimated Unsecured Claim Amount (capped at $7,000,000,000) and (B) the 
denominator of which is $7,000,000,000. 

 (ii) At the Closing, Purchaser will have authorized and, 
thereafter, will reserve for issuance the maximum number of shares of Common 
Stock issuable as Adjustment Shares. 

 
(s) Section 6.9(b) of the Purchase Agreement is hereby amended and restated in its 

entirety to read as follows: 

 (b) Sellers shall use reasonable best efforts to agree with Sponsor on 
the terms of a restructuring of $1,175,000,000 of Indebtedness accrued under the 
DIP Facility (as restructured, the “Wind Down Facility”) to provide for such 
Wind Down Facility to be non-recourse, to accrue payment-in-kind interest at the 
Eurodollar Rate (as defined in the Wind-Down Facility) plus 300 basis points, to 
be secured by all assets of Sellers (other than the Parent Shares, Adjustment 
Shares, Parent Warrants and any securities or proceeds received in respect 
thereof).  Sellers shall use reasonable best efforts to enter into definitive financing 
agreements with respect to the Wind Down Facility so that such agreements are in 
effect as promptly as practicable but in any event no later than the Closing.   

 
(t) Section 6.17(e) of the Purchase Agreement is hereby amended and restated in its 

entirety to read as follows: 

(e) Assumption of Certain Parent Employee Benefit Plans and 
Policies.  As of the Closing Date, Purchaser or one of its Affiliates shall assume 
(i) the Parent Employee Benefit Plans and Policies set forth on Section 6.17(e) of 
the Sellers’ Disclosure Schedule as modified thereon, and all assets, trusts, 
insurance policies and other Contracts relating thereto, except for any that do not 
comply in all respects with TARP or as otherwise provided in Section 6.17(h) and 
(ii) all employee benefit plans, programs, policies, agreements or arrangements 
(whether written or oral) in which Employees who are covered by the UAW 
Collective Bargaining Agreement participate and all assets, trusts, insurance and 
other Contracts relating thereto (collectively, the “Assumed Plans”), and Sellers 
and Purchaser shall cooperate with each other to take all actions and execute and 
deliver all documents and furnish all notices necessary to establish Purchaser or 
one of its Affiliates as the sponsor of such Assumed Plans including all assets, 
trusts, insurance policies and other Contracts relating thereto. Other than with 
respect to any Employee who was or is covered by the UAW Collective 
Bargaining Agreement, Purchaser shall have no Liability with respect to any 
modifications or changes to Benefit Plans contemplated by Section 6.17(e) of the 
Sellers’ Disclosure Schedule, or changes made by Parent prior to the Closing 
Date, and Purchaser shall not assume any Liability with respect to any such 
decisions or actions related thereto, and Purchaser shall only assume the 
Liabilities for benefits provided pursuant to the written terms and conditions of 
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the Assumed Plan as of the Closing Date. Notwithstanding the foregoing, the 
assumption of the Assumed Plans is subject to Purchaser taking all necessary 
action, including reduction of benefits, to ensure that the Assumed Plans comply 
in all respects with TARP.  Notwithstanding the foregoing, but subject to the 
terms of any Collective Bargaining Agreement to which Purchaser or one of its 
Affiliates is a party, Purchaser and its Affiliates may, in its sole discretion, amend, 
suspend or terminate any such Assumed Plan at any time in accordance with its 
terms. 

(u) A new Section 6.17(n) is hereby added to the Purchase Agreement to read as 
follows: 

 (n) Harlem Employees.  With respect to non-UAW employees of 
Harlem, Purchaser or one of its Affiliates may make offers of employment to such 
individuals at its discretion.  With respect to UAW-represented employees of 
Harlem and such other non-UAW employees who accept offers of employment 
with Purchaser or one of its Affiliates, in addition to obligations under the UAW 
Collective Bargaining Agreement with respect to UAW-represented employees, 
Purchaser shall assume all Liabilities arising out of, relating to or in connection 
with the salaries and/or wages and vacation of all such individuals that are 
accrued and unpaid (or with respect to vacation, unused) as of the Closing Date.  
With respect to non-UAW employees of Harlem who accept such offers of 
employment, Purchaser or one of its Affiliates shall take all actions necessary 
such that such individuals shall be credited for their actual and credited service 
with Sellers and each of their respective Affiliates, for purposes of eligibility, 
vesting and benefit accrual in any employee benefit plans (excluding equity 
compensation plans or programs) covering such individuals after the Closing; 
provided, however, that such crediting of service shall not operate to duplicate 
any benefit to any such individual or the funding for any such benefit.  Purchaser 
or one of its Affiliates, in its sole discretion, may assume certain employee benefit 
plans maintained by Harlem by delivering written notice (which such notice shall 
indentify such employee benefit plans of Harlem to be assumed) to Sellers of such 
assumption on or before the Closing, and upon delivery of such notice, such 
employee benefit plans shall automatically be deemed to be set forth on Section 
6.17(e) of the Sellers’ Disclosure Schedules.  All such employee benefit plans that 
are assumed by Purchaser or one of its Affiliates pursuant to the preceding 
sentence shall be deemed to be Assumed Plans for purposes of this Agreement. 

(v) A new Section 6.36 is hereby added to the Purchase Agreement to read as 
follows:  

Section 6.36 Advanced Technology Credits.  The Parties agree that 
Purchaser shall, to the extent permissible by applicable Law (including all rules, 
regulations and policies pertaining to Advanced Technology Projects), be entitled 
to receive full credit for expenditures incurred by Sellers prior to the Closing 
towards Advanced Technology Projects for the purpose of any current or future 
program sponsored by a Governmental Authority providing financial assistance in 
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connection with any such project, including any program pursuant to Section 136 
of the Energy Independence and Security Act of 2007 (“Advanced Technology 
Credits”), and acknowledge that the Purchase Price includes and represents 
consideration for the full value of such expenditures incurred by Sellers. 

(w) Section 7.2(c)(vi) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows:  

(vi) [Reserved]; 

(x) Section 7.2(c)(vii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows:  

(vii) [Reserved]; 

(y) Section 7.3(c)(viii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

(viii) [Reserved]; 

(z) Section 7.3(c)(ix) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

(ix) [Reserved]; 

(aa) Section 7.3(f) of the Purchase Agreement is hereby amended and restated in its 
entirety to read as follows: 

 (f) Purchaser shall have (i) offset the UST Credit Bid Amount against 
the amount of Indebtedness of Parent and its Subsidiaries owed to Purchaser as of 
the Closing under the UST Credit Facilities and the DIP Facility pursuant to a 
Bankruptcy Code Section 363(k) credit bid and delivered releases and waivers 
and related Encumbrance-release documentation (including, if applicable, UCC-3 
termination statements) with respect to the UST Credit Bid Amount, in a form 
reasonably satisfactory to the Parties and duly executed by Purchaser in 
accordance with the applicable requirements in effect on the date hereof, (ii) 
transferred to Sellers the UST Warrant and (iii) issued to Parent, in accordance 
with instructions provided by Parent, the Purchaser Shares and the Parent 
Warrants (duly executed by Purchaser).   

(bb) Exhibit R to the Purchase Agreement is hereby deleted in its entirety. 

(cc) Exhibit S to the Purchase Agreement is hereby deleted in its entirety. 

(dd) Exhibit U to the Purchase Agreement is hereby replaced in its entirety with 
Exhibit U attached hereto. 
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(ee) Exhibit X to the Purchase Agreement is hereby replaced in its entirety with 
Exhibit X attached hereto. 

(ff) Section 2.2(b)(iv) of the Sellers’ Disclosure Schedule is hereby replaced in its 
entirety with Section 2.2(b)(iv) of the Sellers’ Disclosure Schedule attached hereto. 

(gg) Section 4.4 of the Sellers’ Disclosure Schedule is hereby replaced in its entirety 
with Section 4.4 of the Sellers’ Disclosure Schedule attached hereto. 

(hh) Section 6.6(a)(i) of the Sellers’ Disclosure Schedule is hereby replaced in its 
entirety with Section 6.6(a)(i) of the Sellers’ Disclosure Schedule attached hereto. 

Section 3. Effectiveness of Amendment.  Upon the execution and delivery hereof, the 
Purchase Agreement shall thereupon be deemed to be amended and restated as set forth in 
Section 2, as fully and with the same effect as if such amendments and restatements were 
originally set forth in the Purchase Agreement.   

Section 4. Ratification of Purchase Agreement; Incorporation by Reference.  Except 
as specifically provided for in this Amendment, the Purchase Agreement is hereby confirmed 
and ratified in all respects and shall be and remain in full force and effect in accordance with its 
terms.  This Amendment is subject to all of the terms, conditions and limitations set forth in the 
Purchase Agreement, including Article IX thereof, which sections are hereby incorporated into 
this Amendment, mutatis mutandis, as if they were set forth in their entirety herein.  

Section 5. Counterparts. This Amendment may be executed in one or more 
counterparts, each of which shall be deemed an original, and all of which taken together shall 
constitute one and the same agreement.  All signatures of the Parties may be transmitted by 
facsimile or electronic delivery, and each such facsimile signature or electronic delivery 
signature (including a pdf signature) will, for all purposes, be deemed to be the original signature 
of the Party whose signature it reproduces and be binding upon such Party. 

 [Remainder of page intentionally left blank]
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                                   GM Ignition Compensation  

                                    Claims Resolution Facility 

FINAL PROTOCOL  

for 

Compensation of Certain Death and Physical Injury Claims Pertaining to 
the GM Ignition Switch Recall 

June 30, 2014        

 
I. PURPOSE 

General Motors LLC (“GM”) issued safety recalls identifying a defect in the ignition switch of 
certain vehicles in which the ignition switch may unintentionally move from the “run” position 
to the “accessory” or “off” position (“the Ignition Switch Defect”). This Protocol outlines the 
eligibility and process requirements for individual claimants to submit and settle claims alleging 
that the Ignition Switch Defect caused a death or physical injury in an automobile accident.    

The effective date of the Final Protocol is August 1, 2014. 

A. Role 
 

GM asked Kenneth R. Feinberg to develop and design a Protocol for the submission, evaluation, 
and settlement of death or physical injury claims allegedly resulting from the Ignition Switch 
Defect.   The resulting Protocol creates a Claims Resolution Facility (“the Facility”) under which 
the independent Administrator, Mr. Feinberg, will process and evaluate claims to determine:  a) 
whether the submitted claim meets the eligibility requirements, and b) the compensation to be 
paid for eligible claims as defined below.     
 
GM has authorized the Facility to process only eligible claims involving death or physical injury.  
No other claims for economic injury or other allegations of damage are subject to this Protocol.   
 
Participation in the Facility is completely voluntary and does not affect any rights the claimant 
may have until and unless the claimant accepts the compensation amount and signs a release.   
 

B.  Approach 

The following non-exclusive principles apply to the operation of this Protocol. 

• The Facility will evaluate claims submitted with the required documentation in a prompt 
and fair manner. 
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• Any documentation already submitted by individuals to GM in support of death or 
physical injury claims allegedly resulting from the Ignition Switch Defect will be 
transferred to the Facility consistent with this Protocol.   

• GM has agreed that a substantially complete submission of an individual claim pursuant 
to this Protocol will toll the statute of limitations on any potential death or personal injury 
claim that the claimant has related to the Ignition Switch Defect (1) until the Facility 
renders a decision rejecting the submitted claim or (2) until the claimant rejects the 
Facility’s offer to settle the claim or the settlement offer becomes null and void. 

• Acceptance of payment from the Facility will require the execution of a full release of 
liability, as discussed below.   

• The Facility is administered by Mr. Feinberg, a neutral fund Administrator responsible 
for all decisions relating to the administration, processing, and evaluation of claims 
submitted to the Facility.  
 

 
II. ELIGIBILITY REQUIREMENTS 

 
The only claimants that can submit claims to the Facility are:  a) the individual physically injured 
in the accident, or  b) the Legal Representative (as defined below) of the decedent or the 
individual physically injured in the accident. 

Claims submitted by insurance companies seeking reimbursement for payments made to 
individual claimants are ineligible pursuant to this Protocol.   

The “Legal Representative” of the decedent or the individual physically injured in the accident 
shall mean:  (1) in the case of a minor, a parent or legal guardian authorized under law to serve 
as a minor’s legal representative; (2) in the case of a decedent, the spouse, descendant, relative or 
other person who is authorized by law to serve as the decedent’s legal representative; and (3) in 
the case of an incompetent or legally incapacitated individual, a person who has submitted proof 
to the Facility that such person has been duly appointed in accordance with applicable law.   

For a claimant to be eligible for compensation under the Protocol (“Eligible Claimants”), the 
following eligibility requirements must be met: 

A. The individual on whose behalf the claim is filed must have been the driver, a 
passenger, a pedestrian, or the occupant of another vehicle, in an accident involving 
one of the following categories of vehicles (“Eligible Vehicle”): 

  

09-50026-reg    Doc 12807-3    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit C 
   Pg 3 of 15



3 
 

 

Production Part Vehicles  
(Ignition Switch Recall Repair was not Performed Prior to the Accident) 

• Chevrolet Cobalt (Model Years 2005-2007) 

• Chevrolet HHR (Model Years 2006-2007) 

• Daewoo G2X (Model Year 2007) 

• Opel/Vauxhall GT (Model Year 2007) 

• Pontiac G4 (Model Years 2005-2006) 

• Pontiac G5 (Model Year 2007) 

• Pontiac Pursuit (Model Years 2005-2006) 

• Pontiac Solstice (Model Years 2006-2007) 

• Saturn Ion (Model Years 2003-2007) 

• Saturn Sky (Model Year 2007) 
 

Service Part Vehicles  
(Ignition Switch was Replaced by a Dealer or Independent Service Center with an Ignition 
Switch bearing Part Number 10392423) 

• Chevrolet Cobalt (Model Years 2008-2010)  

• Chevrolet HHR (Model Years 2008-2011) 

• Daewoo G2X (Model Years 2008-2009) 

• Opel/Vauxhall GT (Model Years 2008-2010) 

• Pontiac G5 (Model Years 2008-2010) 

• Pontiac Solstice (Model Years 2008-2010)  

• Saturn Sky (Model Years 2008-2010) 
 

B. The accident must have occurred prior to December 31, 2014.  In addition: 
 
1. If the accident involved an Eligible Production Part Vehicle, the Ignition Switch 

Recall Repair1 was not performed prior to the accident; or 
 

2. If the accident involved an Eligible Service Part Vehicle, (a) the vehicle’s ignition 
switch was replaced by a dealer or independent service center with an ignition 
switch bearing Part Number 10392423 and (b) the accident occurred after such 
replacement of the ignition switch and prior to the Ignition Switch Recall Repair.   

                                                            
1 Ignition Switch Recall Repair is defined as a repair performed by a dealer or independent service center to 
address the recall condition set forth in National Highway Traffic and Safety Administration Recalls 14V-047 and 
14V-171. 
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C. Any individual claim submitted to the Facility shall be deemed ineligible if the facts 
and circumstances of the accident demonstrate the deployment of any airbag during 
the accident and/or the deployment of seatbelt pretensioners during the accident.   

D. There are three categories of individual claims for physical injury/death which may 
be submitted pursuant to this Protocol.  Claims for physical injury must provide 
contemporaneous documentation of either overnight hospitalization or outpatient 
medical treatment within 48 hours of the accident. The following are the three 
categories: 

 
1. Individual Death Claims 

 
2. Category One Physical Injury Claims:  claims involving quadriplegic injury, 

paraplegic injury, double amputation, permanent brain damage requiring 
continuous home medical assistance, or pervasive burns encompassing a 
substantial part of the body. 
 

3. Category Two Physical Injury Claims:  claims, other than Category One 
Physical Injury Claims, that, within 48 hours of the accident, require either 
overnight hospitalization of one or more nights or, in extraordinary 
circumstances as determined on a case by case basis by the Administrator, 
outpatient medical treatment.    
 

E. No claim shall be eligible unless, after reviewing all of the information submitted as 
required herein, the Facility determines, in its sole discretion, that the Ignition Switch 
Defect in an Eligible Vehicle was the proximate cause of the death or physical injury.  
The Facility will not take into account any contributory negligence of the claimant in 
making this determination.   

 
III. METHODOLOGIES FOR CALCULATING COMPENSATION  
 
To determine the amount of compensation to be paid to Eligible Claimants the Facility will use 
the following calculation methodologies:  
 

A. Individual Death Claims 
 
Eligible Claimants submitting a death claim shall voluntarily elect to receive compensation based 
on one of the following two tracks:   
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1. Track A - Presumptive Compensation  
 
The Track A presumed methodology relies upon a combination of the decedent’s 
historical earnings and personal details with assumptions of likely future events based 
upon multiple sources of publicly available national data including the Bureau of Labor 
Statistics and the Internal Revenue Service.  Eligible Claimants need not present detailed 
computations or analyses.  Instead, they only need to supply the Facility with the 
following data:  
 

• decedent’s historical earnings  

• decedent’s employment benefits   

• decedent’s age 

• age and status of members of the decedent’s household who are dependents of 
the decedent 

 
This Track A presumed methodology ensures consistent economic loss calculations for 
similarly situated victims (i.e., same age, number of dependents and income level).  
Eligible Claimants voluntarily choosing Track A will receive compensation within 90 
days from the date that the Facility deems the submission of the pertinent Claim Form 
and required supporting documentation as “substantially complete.”  In cases where a 
victim had little or no earnings history, or in the case of calculating the amount of 
compensation for minor children, the Facility will calculate the economic loss by using 
the average income of all wage earners in the U.S. for the year 2013.   

 
2. Track B – Complete Economic Analysis  

 
Track B entails a complete, comprehensive economic loss analysis of the decedent’s past, 
present and assumed future income.  The Facility will consider the financial history of the 
decedent through incorporation of submitted individual income data, including past, 
present and future earnings, wage growth, work life expectancy, etc., as well as other 
case-specific information and circumstances of the decedent that the claimant believes 
the Facility should consider in determining the total value of the claim.  In determining 
the final Track B award, the Facility will also consider information submitted by the 
claimant regarding  any extraordinary circumstances associated with the claimant.  In this 
manner, the Track B methodology incorporates the individual  circumstances of the 
decedent and will require the submission of substantially more information than for Track 
A.  Eligible Claimants voluntarily choosing Track B will receive compensation within 
180 days from the date that the Facility deems the submission of the pertinent Claim 
Form and required supporting documentation “substantially complete.”    
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In addition to the economic loss compensation calculated pursuant to Track A or Track B, each 
Eligible Claimant submitting a death claim will receive the following uniform amounts for non-
economic loss (e.g., pain and suffering, emotional distress, loss of consortium, etc.): 
 

• $1,000,000 for the death of the decedent, and  

• $   300,000 for the surviving spouse, and  

• $   300,000 for each surviving dependent of the decedent.  
 

B. Individual Claims Involving a Category One Physical Injury 
 

Economic loss compensation for individual claims involving a Category One Physical Injury, as 
defined above, will be calculated in the same way as Individual Death Claims under Track A or 
Track B, as voluntarily selected by the Eligible Claimant.   
 
Claims submitted pursuant to this Section will, in some cases, also require the calculation of a 
long term life-care plan along with the calculation of non-economic loss. 
 

1. If the claimant chooses Track A (Presumptive Compensation), the value of such a 
long term life-care plan will be presumed to be the present value of the national 
average of such long term life-care plans, which includes consideration of costs 
associated with home assistance, therapy and transportation, medical care, 
medications, equipment and supplies, home modifications, etc. The amount of non-
economic loss compensation will be determined as an average fixed calculation tied 
to the total cost of a proposed long term life-care plan for an individual claimant.   

 
2. If the claimant chooses Track B (Complete Economic Analysis), the value of such a 

long term life-care plan will require the submission of case-specific information 
corroborating the individual circumstances of the claimant and the need for the 
facility to take into account such circumstances, e.g., home assistance, therapy and 
transportation, medical care, medications, equipment and supplies, home 
modifications, etc. The amount of non-economic loss compensation will be 
determined by considering such case-specific factors as the nature and extent of the 
injury, the lifestyle of the claimant and the total cost of a proposed long term life-care 
plan for the individual claimant. 

 
The Facility will also provide non-economic loss compensation for Eligible Claimants 
submitting a Category One Physical Injury Claim where no long term life-care plan is required.  
Because the physical injuries are so vastly different, and have significantly different long term 
effects, the Facility will evaluate each individual Category One Physical Injury Claim to 
determine the extent and nature of the injury in order to establish non-economic loss. 
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C. Category Two Physical Injury Claims - Hospitalization of One or More Nights or 

Outpatient Medical Treatment  
 
Eligible Claimants who were physically injured and hospitalized within 48 hours of the accident 
for one or more nights as a result of the accident will receive the following compensation 
(encompassing both economic loss and non-economic loss):   
 

• Hospitalization of no less than 32 overnights: 
• Hospitalization of 24 to 31 overnights: 
• Hospitalization of 16 to 23 overnights: 
• Hospitalization of 8 to 15 overnights: 
• Hospitalization of 2 to 7 overnights: 
• Hospitalization of 1 overnight: 

$500,000.00 
$385,000.00 
$260,000.00 
$170,000.00 
$  70,000.00 
$  20,000.00 

Such hospitalization need not be on consecutive days and may be cumulative if such subsequent 
hospitalization is documented to be the result of the accident.   

Eligible Claimants who were physically injured, but were not hospitalized overnight because of 
extraordinary circumstances, will receive up to a maximum of $20,000 for medical treatment 
resulting from the accident, if such treatment commenced within 48 hours of the accident.  (This 
compensation encompasses both economic loss and non-economic loss.)  Any subsequent 
overnight hospitalization of such Eligible Claimant for physical injuries as a result of the 
accident will be compensated according to the number of nights of hospitalization as outlined 
above for a Category Two Hospitalization claim. However, the total compensation will not 
exceed the maximum allocated amount of each hospitalization category shown above. 

 
IV. DOCUMENTATION REQUIREMENTS 
 
All individuals submitting a claim pursuant to this Protocol must submit a completed Claim 
Form as provided by the Facility.  Each claimant must submit the documentation requested on 
the Claim Form, or other similar information sufficient both to substantiate and determine 
Protocol requirements, including eligibility requirements, and to allow the Facility to review, 
process, and evaluate the submitted claim.   
 
If the claim is being presented by an attorney or a Legal Representative, then the attorney or 
Legal Representative will be responsible for submitting the necessary documentation relating to 
the represented decedent, minor, or incompetent or legally incapacitated individual.  Legal 
Representatives must supply proof of representative capacity – such as a power of attorney, 
guardianship, appointment as guardian or attorney ad litem, custodial parent, or the equivalent – 
as is required to establish authority to act in a representative capacity under the law of the 
resident state of the decedent, minor, or incompetent or legally incapacitated individual.  
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The proof requirements for Eligible Claimants as defined above are as follows:   
 

A. All Claims 
 

• An official police report contemporaneous with the accident date, if available, 
including any attachments, photos, or supplemental reports.    

• Vehicle computer data captured by the vehicle’s Event Data Recorder and the 
Sensing and Diagnostic Module (“EDR”/“SDM”), if available. 

• Information (preferably a Vehicle Identification Number (VIN), if available) 
confirming that the vehicle involved in the accident is an Eligible Vehicle. 

• Any other corroborating documentation deemed relevant by the Facility.   
 

B. Individual Death Claims  
 

• An official death certificate. 

• Documentation and proof requirements for past and future loss of income and 
earnings pursuant to Track A or B as appropriate, as well as any other non-
economic loss documentation evidencing extraordinary circumstances 
pursuant to Track B.   

• Other pertinent financial information, and information and documentation 
regarding the decedent’s Legal Representative, will be required with the filing 
of the Claim Form.  

• Any other corroborating documentation deemed relevant by the Facility.   
 

C. Category One Physical Injury Claims 
 

• Contemporaneous pertinent medical records describing the nature of the 
serious physical injury and documenting hospitalization within 48 hours of the 
accident, including information concerning any total or partial disability of the 
claimant. 

• Documentation and proof requirements for past and future loss of income and 
earnings pursuant to Track A or B as appropriate, as well as any other non-
economic loss documentation evidencing extraordinary circumstances 
pursuant to Track B.   

• Other pertinent financial information may be required with the filing of the 
Claim Form. 

• A proposed long term life-care plan, if appropriate. 

• Any other corroborating documentation deemed relevant by the Facility.   
 

D. Category Two Physical Injury Claims   
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• Hospitalization:  A contemporaneous hospital record that confirms the 
following:   
 

o The date of hospitalization within 48 hours of the accident.   
o The date of discharge from the hospital. 
o The nature of the injury; and  
o That the injury was sustained as a result of the automobile accident.  

 

• Other Outpatient Medical Treatment:  A contemporaneous medical record that 
confirms the following: 
 

o The date of the outpatient medical treatment within 48 hours of the 
accident. 

o The nature of the injury and medical treatment; and 
o That the injury was sustained as a result of the automobile accident. 

 

• In addition, claimants submitting documentation of outpatient medical 
treatment shall also provide a description of the extraordinary circumstances 
resulting in such outpatient medical treatment rather than hospitalization.   
 

• Any other corroborating documentation deemed relevant by the Facility. 
 
Specific documentation and proof requirements will be defined on the Claim Form.  Additional 
documentation may be required, e.g., pertinent hospital and insurance records, etc. 
 
V. FILING FOR COMPENSATION 
 

A. Equal Access and Fair Adjudications in the Claims Process 
 
All claimants will be treated with respect, dignity, and fairness, without regard to race, color, 
sexual orientation, national origin, religion, gender, or disability.  The Facility will manage the 
process so that all claimants can equally access the Facility’s claim submission process so that 
claims will be adjudicated fairly. Individuals with disabilities will be given the opportunity to 
effectively communicate their claims and to request special process accommodations to the 
Facility.  Accommodations will be made for individuals with language barriers to ensure that 
they will have meaningful access to the process and to the Facility.   
 

B. Process and Procedures 
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Eligible Claimants should file a pertinent Claim Form for:  1) individual death claims, 2) 
individual claims involving a Category One Physical Injury, or 3) individual claims involving a 
Category Two Physical Injury.  A single Claim Form should be submitted for each Eligible 
Claimant.   
 
This Protocol and pertinent Claim Forms will be available to all interested parties beginning on 
August 1, 2014, the effective date of this Protocol.  The Claim Form should be completed and 
submitted to the Facility (along with all required supporting documentation) postmarked no later 
than December 31, 2014.  Questions regarding the completion of the Claim Form should be sent 
via email to the Facility.  (Contact information will be provided on the Claim Form and on the 
Facility’s website.)  The Facility will maintain and make available to claimants a list of 
Frequently Asked Questions and responses.  Claim Forms may be obtained and submitted in any 
one of the following ways: 
 

1. Via the Internet:  Claimants may submit a claim online by visiting the Facility website 
at www.GMIgnitionCompensation.com. Claimants will be instructed to follow simple 
steps for completing a claim. 
 

2. Via U.S. Mail:  Claimants may visit the Facility website and download a copy of the 
Claim Form or call the Facility’s toll-free line to request a copy.  Claimants will mail 
the completed Claim Forms via U.S. Mail to: 
 
GM Ignition Compensation Claims Resolution Facility 
PO Box 10091                                                                                                                                                                           
Dublin, OH 43017-6691  

 
In order for the claim to be eligible for payment, all claimants must consent to participate in the 
Facility and agree to be bound by its terms, but shall not release any legal rights until an award is 
determined, the claimant is notified, and the claimant accepts the award and executes a binding 
Release.  The Facility will work directly with all claimants as reasonably requested to make sure 
that all claims are submitted by the December 31, 2014 deadline.   

A Claim Form filed for a decedent will require the spouse’s signature if the decedent was 
married at the time of death, if the Legal Representative is a person other than the spouse, and if 
the spouse is still alive and competent.  In cases where the decedent was not married, or where 
the spouse is no longer alive or competent, and where the Legal Representative is a person other 
than the personal representative legally responsible for administering the decedent’s estate, the 
personal representative of the decedent’s estate must sign the Claim Form.   The decedent’s 
Legal Representative will be responsible for submitting a Proposed Distribution Plan to the 
Facility along with the Claim Form, showing how any compensation from the Facility would be 
allocated among the decedent’s heirs, beneficiaries, and legatees consistent with the law of the 
decedent’s State of domicile, or with any applicable ruling made by a court of competent 
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jurisdiction.  The Legal Representative is responsible for ensuring that the decedent’s heirs, 
beneficiaries, and legatees are notified of the filing of the claim and receive a copy of the 
Proposed Distribution Plan.  All of the decedent’s heirs, beneficiaries and legatees must consent 
to participate in the Facility and agree to be bound by its terms.    Before receiving any 
compensation from the Facility, the Legal Representative of the decedent, as well as all of the 
decedent’s heirs, beneficiaries, and legatees, must sign a full release of all past and future claims 
against any potentially liable parties relating to the Ignition Switch Defect. 

A Legal Representative filing a Claim Form for a minor child will be required to obtain the 
signatures of all living parents, or of the minor’s legal guardian(s) if neither parent is living.  A 
Legal Representative filing a claim on behalf of an incompetent or legally incapacitated 
individual will be required, along with proof of the Legal Representative’s authority, to obtain 
the signature(s) of all other legally appointed representative(s) of the individual as may exist.  
 
The Facility cannot provide tax advice to those receiving payments pursuant to this Protocol.  
The Facility recommends consultation with a tax advisor concerning any questions regarding tax 
liability for payments pursuant to this Protocol.   
 

C. Due Process Procedures and the Right to be Heard 
 

Individual claimants or GM may request a face-to-face personal meeting (or telephone meeting) 
with the Administrator prior to his making a determination pertaining to only an Individual 
Death Claim or Category One Physical Injury Claim.  Both the individual claimant and GM 
reserve the right to submit to the Facility any information deemed relevant to the Administrator’s 
evaluation and determination of any such Individual Death Claim or Category One Physical 
Injury Claim before the final processing and determination of the claim.  Meetings will be 
scheduled at mutually convenient times and locations.  Such a requested meeting will not serve 
to alter the eligibility, process, or documentation requirements or any allocation amounts set 
forth in this Protocol. Requests to meet with the Administrator should be sent by email to the 
Facility.  (Contact information to be provided on the Claim Form and on the Facility website.) 
 

D. Incomplete or Deficient Claims 
 
If a claimant submits an incomplete or deficient claim, e.g., the claimant failed to include 
required documentation or failed to sign the Claim Form, a deficiency notification will be sent to 
the claimant and a representative of the Facility will informally work with the claimant in an 
effort to cure any such deficiencies.   
 

E. Notification of Facility Decision 
 
The Facility will send the claimant the following in writing:   
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1. The Facility’s decision regarding the claim, including the reason for any denial of 
the claim.  

2. The settlement amount offered pursuant to this Protocol to settle the claim; and 
3. A Release to be signed by the claimant if the claimant accepts the offered 

settlement.   
 
Settlement offers pursuant to this Protocol shall be valid for 90 days, after which they are null 
and void.   
 

F. Payment 
 
Payments will be issued by the Facility following the final processing of an Eligible Claimant’s 
Claim Form and any requested due process hearing.  The Facility will authorize the payment, by 
check or electronic bank wire, to each Eligible Claimant.  Checks will be sent to claimants by the 
Facility via courier service.   
 
VI. PRIVACY 
 
Information submitted by a claimant to the Facility will be used and disclosed only for the 
following purposes: 
 

1. Processing the claimant’s claim for compensation. 
2. Legitimate business use associated with administering the Facility, including the 

prevention of fraud; and/or 
3. Law, regulation or judicial process.   

 
VII. QUALITY CONTROL AND PROCEDURES TO PREVENT AND DETECT 
FRAUD 
 

A. Verification Procedures 
 
For the purpose of detecting and preventing the payment of fraudulent claims, and for the 
purpose of accurate and appropriate payments to claimants, the Facility will implement 
procedures to: 
 

1. Verify and authenticate claims. 
2. Analyze claim submissions to detect inconsistencies, irregularities, and 

duplication.  
3. Ensure the quality control of claims review procedures. 
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B. Quality Control 

 
The Facility shall institute all necessary measures designed to evaluate the accuracy of 
submissions and the accuracy of payments.   
 

C. False or Fraudulent Claims 
 
Each claimant will sign the Claim Form at the time of submission, stating that he or she certifies 
that the information provided in the Claim Form is true and accurate to the best of his or her 
knowledge, and that he or she understands that false statements or claims made in connection 
with such submission may result in fines, imprisonment, and/or any other remedy available by 
law.  Suspicious claims will be forwarded to federal, state, and local law enforcement agencies 
for possible investigation and prosecution.  Claims filed via the Internet will require an electronic 
signature which shall be equally as binding upon the claimant as a physical signature.   
 
VIII. RELEASE, OFFSETS AND LIENS 
 

A.  Release 
 
In order for the claim to be eligible for payment, all claimants must consent to participate in the 
Facility and agree to be bound by its terms.  No such Agreement will be enforceable until the 
claimant is made aware of the settlement amount.  Until a Final Release is executed, each 
individual claimant retains all rights under the law, including proceeding with, or continuing 
with, litigation during the processing of the claim.  Such litigation shall be immediately 
dismissed by agreement of the parties if the claimant elects to accept the award and execute the 
appropriate Release.   

By submitting a claim under this Protocol, a claimant is seeking to resolve all claims against all 
responsible parties relating to the Ignition Switch Defect in an Eligible Vehicle.  If a claimant 
chooses to accept a final payment pursuant to this Protocol, the claimant will be required to sign 
a full release of all past and future claims against any party relating to the Ignition Switch Defect 
in the Eligible Vehicle.  The release will waive any rights the claimant or his/her heirs, 
descendants, legatees and beneficiaries may have against General Motors or any potentially 
responsible party to assert any claims relating to the Ignition Switch Defect, to file an individual 
legal action relating to the Ignition Switch Defect, or to participate in any legal action associated 
with the Ignition Switch Defect.   

  

09-50026-reg    Doc 12807-3    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit C 
   Pg 14 of 15



14 
 

B.  Offsets 
 
In determining all payments pursuant to this Protocol, the Facility will take into account and 
offset any prior payments made by GM or General Motors Corporation to individual claimants in 
connection with claims encompassed by this Protocol.  
 

C.  Medical Liens 
 
In determining all payments pursuant to this Protocol, the Facility will take into account any 
outstanding medical liens, if any, currently owed by the claimant. The Facility will retain the 
services of a Lien Resolution Administrator to serve as an agent for the benefit of the settling 
claimants and to identify, resolve and satisfy, in accordance with federal law, all settling 
claimant repayment obligations related to payments associated with this Facility including, but 
not limited to, Medicare parts A and B, Medicaid and commercial or private health care liens. 
 
 
 
 

09-50026-reg    Doc 12807-3    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit C 
   Pg 15 of 15



 

 

 
 
 

Exhibit D 
 
 

09-50026-reg    Doc 12807-4    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit D 
   Pg 1 of 17



IN THE UNITED STATES DISTRICT COURT  
FOR THE SOUTHERN DISTRICT OF TEXAS 

GALVESTON DIVISION 
 
 

DORIS PHILLIPS, F/K/A DORIS 
POWLEDGE, INDIVIDUALLY AND AS 
REPRESENTATIVE OF THE ESTATE 
OF ADAM POWLEDGE, DECEASED, 
THE ESTATE OF RACHEL 
POWLEDGE, DECEASED, THE 
ESTATE OF ISAAC POWLEDGE, 
DECEASED, THE ESTATE OF 
CHRISTIAN POWLEDGE, DECEASED, 
AND THE ESTATE OF JACOB 
POWLEDGE, DECEASED, 
 
   Plaintiffs, 
 
vs. 
 
GENERAL MOTORS CORPORATION 
AND GENERAL MOTORS LLC, 
 
   Defendants. 

§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 

 
 

 
 
 
 
 
 
 
 
 
 
 

 
Civil Action No. 3:14-cv-00192 

 

 
 

SUBJECT TO PLAINTIFFS’ MOTION FOR REMAND, 
PLAINTIFFS’ SECOND AMENDED PETITION FOR BILL OF REVIEW 

AND SECOND AMENDED COMPLAINT 
 
 
TO THE HONORABLE COURT: 

Doris Powledge Phillips, f/k/a Doris Powledge, Petitioner-Plaintiff, Individually 

and as Representative of the Estate of Adam Powledge, deceased, the Estate of Rachel 

Powledge, deceased, the Estate of Isaac Powledge, deceased, the Estate of Christian 

Powledge, deceased, and the Estate of Jacob Powledge, deceased (collectively, 

“Plaintiffs”), complaining of General Motors Corporation n/k/a Motors Liquidation GUC 

Case 3:14-cv-00192   Document 15   Filed in TXSD on 07/07/14   Page 1 of 1609-50026-reg    Doc 12807-4    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit D 
   Pg 2 of 17



	   2 

Trust (“Old GM”), Respondent-Defendant, and Defendant General Motors LLC (“New 

GM”) (collectively, “GM”), and respectfully show the following: 

INTRODUCTION 

 On October 18, 2005 a father and his four children were killed in a fiery one-car 

accident. That morning Adam Powledge was taking his children to school. As they drove 

along I-45 in Houston, Adam lost control of his vehicle, a 2004 Chevy Malibu, and drove 

onto a grassy median. Unable to control the vehicle, the Malibu drove in an almost 

perfectly straight line until it was cut into two parts, down the middle, by a metal pole 

located at the center of the median. The car erupted in fire with Adam and the little 

children inside. These lives were unnecessarily taken from us because of GM’s 

negligence and gross negligence. 

On September 6, 2007 Dori Powledge filed suit, Powledge, et al. v. General 

Motors Corp., Cause No. 07-CV-1040, alleging that an electrical malfunction caused a 

loss of control of the vehicle. During the litigation GM dismissed Plaintiffs’ claims 

because “[her] theories require failures of both the cruise control and brake systems, as 

well as the inability to steer.” Such a significant malfunction, according to GM, was 

implausible given that “[Plaintiffs] cannot demonstrate any defect and any alleged 

‘recall’” of the 2004 Malibu that would have contributed to the accident. 

A cornerstone of GM’s legal defense to the 2007 lawsuit was a particularly 

nefarious accusation—that Adam Powledge was not the victim of a GM defect, but was a 

Case 3:14-cv-00192   Document 15   Filed in TXSD on 07/07/14   Page 2 of 1609-50026-reg    Doc 12807-4    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit D 
   Pg 3 of 17



	   3 

murderer and intended to kill himself and his children.1 This defense was used throughout 

the litigation as a means of undermining Plaintiffs’ case. 

We now know that GM was aware that the power steering system on the 2004 

Malibu—identical to the 2004-2007 Saturn Ion and part of the March 31, 2014 recall—

could cause a loss of control. But GM put off a recall and never disclosed this 

information during the 2007 litigation. And now, in the days since Plaintiffs’ Original 

Bill of Review and Original Petition were filed, we know of even more defects. Below is 

a chart of all GM recalls affecting Plaintiffs’ 2004 Malibu that was the subject of this 

crash: 

Recall 
Date Model Reason(s) Hazard What is the recall 
5/15/14 2004-2012 

Malibu 
Increased resistance in 
the Body Control 
Module (BCM).  This 
condition can cause 
brake lamp failure, 
cruise control failure, 
traction control failure, 
braking assist failure, 
electronic stability 
control failure 

Any of the 
failure 
conditions 
increase the 
risk of a crash 

GM will notify owners 
and dealers, attach 
wiring harness to BCM 
with a spacer, apply 
dialectic lubricant to 
both the BCM and 
harness connector, and 
will relearn the brake 
pedal home position 

3/31/14 2004-2006  
Malibu 

Possible loss of electric 
power steering (EPS) 
assist could occur at any 
time while driving 

If power 
steering is 
lost, greater 
driver effort 
required to 
steer at low 
speeds, 
increasing the 
risk of a crash 

At time of recall, parts 
to fix problem were not 
currently available.  
Around April 28, 2014, 
GM will send bulletin 
for owners.  Dealers 
will replace torque 
sensor assembly 

	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  
1 Exhibit A, correspondence from A. Zambrano dated July 27, 2010 at pp. 7; Exhibit B, Expert Report of 
S. Syson dated July 14, 2008, pp. 5 - 15; and Exhibit C, Rebuttal Assessment Report of S. Syson, pp. 2, 5, 
and 6; See also Exhibit D, Report of B. Bowman dated February 18, 2009, pp. 3. 
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6/30/14 1997-2004 

Malibu 
Unintended ignition key 
rotation 

Undefined  

 
 

While the Cobalt/Ion/Saturn ignition switch recall in February has received greater 

media attention, the Malibu is now the most recalled GM vehicle for 2014.2 According to 

GM, the 5-15-14 recall listed above is the result of a “problem with the wiring harness 

associated with the brake lamp.”3 This can cause “the vehicles’ brake lights to illuminate 

when the brakes aren’t being engaged, or, on the other hand, prevent the lights from 

illuminating when the driver hits the brakes.”4 Importantly for Plaintiffs’ claims, the 

problem can also “disable important systems like electronic stability control, traction 

control, panic braking assist, and cruise control.”5 These systems were the primary 

areas that we know Plaintiffs’ Malibu demonstrated a lack of control prior to the crash.6  

We also know that the reason why witnesses to the crash—whose testimony was 

heavily relied upon by GM—testified that prior to the crash Plaintiffs’ Malibu’s “brake 

lights never came on….”7 The brake lights never came on because the problems with the 

“wiring harness associated with the brake lamp” can “prevent the lights from 

	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  
2 CNNMoney.com, “Chevy Malibu tops GM’s recall parade,” May 23, 2014, 
http://features.blogs.fortune.cnn.com/2014/05/23/chevy-malibu-tops-gms-recall-parade/ (last visited 5-30-
14). 
3 Yahoo!News, “Huge GM Recall: Chevrolet Corvette, Malibu, Silverado, Tahoe, Cadillac CTS, GMC 
Sierra, More,” May 15, 2014, https://autos.yahoo.com/news/huge-gm-recall-chevrolet-corvette-
141857653.html?soc_src=mediacontentsharebuttons (last visited 5-30-14). 
4 Id. 
5 Id. 
6 Ex. B, pp. 23. Plaintiffs’ expert from the 2007 Lawsuit concluded a “mechanical/electrical  or 
environmental failure in the design” was a contributing factor to the crash. Additionally, the expert 
concluded that the “brake system, throttle control, vehicle speed control and cruise control system is 
defectively designed…” These are the exact components that are impacted by GM’s most recent Malibu 
recall and that effected Plaintiffs’ 2004 Malibu. 
7 Ex. A, pp.2 (citing L. Gilman’s deposition, 19:4-20). 
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illuminating when the driver hits the brakes.” But rather than GM disclosing this 

known electrical issue, the lack of brake lights being observed was used as the basis for 

accusing Adam Powledge of murdering his children. 

When did GM know about this potentially fatal flaw concerning the wiring 

harness? In 2009, during the height of the 2007 litigation.8 From USA Today: 

The documents, filed Thursday, show that GM recalled about 8,000 
Pontiacs from the 2005 and 2006 model years because the brake lights 
might not work when the driver stepped on the brake pedal. But the 
company didn’t recall later-model G6s or the Chevrolet Malibu and Saturn 
Aura until three weeks ago. The cars are nearly identical. 

 
USA Today, “Documents show another delayed GM recall,” May 29, 2014. 
 
As noted above, the problem not only impacts the brakes, but “can affect some of a car’s 

other functions. If the cruise control is on, drivers may have to push harder on the brake 

pedal to get it to disengage…. Also, the cars’ traction control, electronic stability control 

and panic braking assist features, all designed to prevent crashes or lessen their severity, 

could become disabled.”9 None of this information was provided to Plaintiffs during the 

2007 Litigation, but was withheld. 

  

	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  
8 USA Today, “Documents show another delayed GM recall,” May 29, 2014, 
http://www.usatoday.com/story/money/cars/2014/05/29/another-delayed-gm-recall/9740545/ (last visited 
5-30-14). 
9 Id. 
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Then, on June 30, 2014, GM announced another recall related to the subject 

Malibu, an ignition switch recall similar to GM’s February recall.10 In addition to 

hindering the braking and steering systems, the ignition switch defect will prohibit the 

airbags from deploying.11 By all accounts, Plaintiffs’ Malibu did not deploy airbags prior 

to impact. 

Years later, after bankruptcy forced Plaintiffs and other tort plaintiffs to accept 

penny-on-the-dollar settlements, GM finally disclosed this information—as it continues 

to trickle out—that supports Plaintiffs’ theory of the case. Rather than a lack of evidence 

concerning “any defect and any alleged ‘recall,’” GM had mountains of evidence that 

demonstrate its drive-by-wire electrical systems—including the power steering, cruise 

control, and braking systems—were harming thousands of GM customers nationwide.  

But GM fraudulently concealed this information, and lied under oath regarding 

related electrical failures. In the course of this fraud, GM conspired in bankruptcy, 

waiting to disclose this information until well after the bankruptcy sale. In hindsight, the 

financial collapse of 2008-2009 created the perfect opportunity for GM to shed the many 

lawsuits it was facing as it actively concealed key evidence. Certainly it would be more 

difficult to justify a taxpayer-funded bailout if GM disclosed the truth—that it put profits 

ahead of safety. 

	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  
10 Wall Street Journal, GM to Recall 8.45 Million More Vehicles in North America, June 30, 2014,  
http://online.wsj.com/articles/gm-to-recall-7-6-million-more-vehicles-in-u-s-
1404153705?cb=logged0.442486526677385 (last visited 7-6-14)(“The proposed fix is the same one the 
company once considered using to repair older model Chevrolet Cobalt compact cars and other small 
cars, which later were found to have a defective ignition switch that when jarred could turn off power to 
air bags, power steering and power brakes.”). 
11 Id. 
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PARTIES 

Doris Phillips is a resident of Galveston County, Texas. 

Defendant General Motors Corporation, n/k/a Motors Liquidation GUC Trust is a 

foreign for-profit corporation doing business in the state of Texas. Service of process has 

been obtained and Plaintiffs await an answer. No citation is requested at this time. 

General Motors LLC is a foreign for-profit corporation doing business in the state 

of Texas. Service of process has been obtained and New GM has filed an answer. No 

citation is requested at this time. 

JURISDICTION AND VENUE  
 

In the event the Court denies Plaintiffs’ Motion for Remand, this Court has 

diversity jurisdiction over this controversy because the parties are diverse and the 

damages sought by Plaintiffs are within the jurisdictional limits of this Court. Plaintiffs 

seek damages between $50 million and $300 million.  

Venue is proper in this district court because all or a substantial part of the actions 

giving rise to this lawsuit occurred within the district. 

VERIFIED PETITION FOR BILL OF REVIEW 

The affidavit of Dori Powledge Phillips in support of a petition for bill of review is 

filed with this Second Amended Petition For Bill Of Review as Exhibit E, and is 

incorporated herein by reference for all purposes. 

FACTUAL BACKGROUND 

On October 18, 2005 Adam Powledge was driving his four children, Isaac, Rachel, 

Christian, and Jacob to school in the family’s 2004 Chevrolet Malibu. As Adam 
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approached the 4600 Block of I-45 North near the intersection of Holland Road, he lost 

control of the vehicle. Witnesses described the Malibu traveling at a high rate of speed, 

even as other vehicles began slowing for approaching traffic. As the Malibu drove off the 

interstate and onto the median it made a straight-line that was so direct in its trajectory 

that there is one explanation for its course—a vehicle malfunction.  

Adam, Rachel, Isaac, Christian and Jacob died at the scene. The wreckage was so 

severe that valuable evidence was lost. As traumatic as the accident was, GM’s 

subsequent actions have caused further trauma to Plaintiffs. 

On September 6, 2007 Plaintiffs filed suit against GM asserting that the crash was 

the result of an electrical malfunction.12 During the course of the litigation GM blamed 

Adam for the crash—GM’s primary legal defense was that Adam committed murder-

suicide and acted purposefully. On June 1, 2009 GM entered bankruptcy. A government 

orchestrated purchase allowed New GM to purchase assets and avoid liabilities of Old 

GM. Plaintiffs’ 2007 Lawsuit was transferred to the bankruptcy court and Plaintiffs were 

ordered to mediation. 

Plaintiffs agreed to a confidential settlement based on a fundamental belief—that 

GM was litigating in good faith and adhering to due process by producing relevant, 

discoverable evidence and testifying truthfully while under oath. That belief was 

misplaced. Rather than conducting discovery in a forthright manner, GM was committing 

fraud by withholding key documents concerning the power steering system. 

	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  
12 Exhibit F, Plaintiffs’ Fourth Amended Petition, Powledge, et al v. General Motors Corp., Cause 
No. 07-CV-1040 (July 3, 2008). 
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On March 31, 2014 GM notified the National Highway Safety Administration of a 

safety recall that GM initiated due to a defect in the power steering system. Plaintiffs’ 

2004 Chevy Malibu driven by Adam on October 18, 2005 was included in the list of 

vehicles that were recalled. Then, on May 15, 2014 GM recalled Plaintiffs’ Malibu 

concerning a “problem with the wiring harness associated with the brake lamp.”13 This 

can cause “the vehicles’ brake lights to illuminate when the brakes aren’t being engaged, 

or, on the other hand, prevent the lights from illuminating when the driver hits the 

brakes.”14 Importantly for Plaintiffs’ claim, the problem can also “disable important 

systems like electronic stability control, traction control, panic braking assist, and 

cruise control.”15 And now, on June 30, 2014 GM made another recall concerning the 

2004 Malibu concerning the ignition switch. 

Contrary to GM’s smears and accusations, Adam did nothing wrong—he was the 

innocent victim of GM’s negligence, gross negligence and cover-up. Dori and her family, 

as they mourned this unspeakable loss, had to contend with these baseless accusations. 

GM knowingly made these accusations as it withheld evidence that proves Adam did not 

murder his children. GM’s conduct—its choice to blame Adam and conceal evidence that 

proves Plaintiffs’ claims—was intentional and reckless. The conduct under the 

circumstances was extreme and outrageous, causing Plaintiff Doris Powledge Phillips 

extreme emotional distress. 

	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  
13 Yahoo!News, “Huge GM Recall: Chevrolet Corvette, Malibu, Silverado, Tahoe, Cadillac CTS, GMC 
Sierra, More,” May 15, 2014, https://autos.yahoo.com/news/huge-gm-recall-chevrolet-corvette-
141857653.html?soc_src=mediacontentsharebuttons (last visited 5-30-14). 
14 Id. 
15 Id. 
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Plaintiffs bring their Second Amended Petition for Bill of Review and Second 

Amended Complaint to right this incredible wrong. 

PETITION FOR BILL OF REVIEW 

 Plaintiffs filed suit against GM on September 6, 2007, Doris Powledge, et al. v. 

General Motors Corp. The parties litigated—believing GM was conducting itself as a 

forthright litigant—for almost 2-years. Then, on June 1, 2009 GM filed for bankruptcy in 

United States Bankruptcy Court in New York.16 Shortly after GM’s bankruptcy the 2007 

Lawsuit was transferred to the bankruptcy court. 

The parties subsequently reached a settlement in bankruptcy. This settlement was 

based on several factors, most significantly that GM was in bankruptcy and was 

vigorously defending itself. GM hired multiple experts in its defense, and accused Adam 

Powledge of negligent and purposeful actions that caused the wreck.  

GM has committed a fraud on the public for over a decade. That fraud has been 

acutely felt by the Powledge family. 

In the prior suit GM wrongfully and fraudulently withheld evidence that 

prohibited Plaintiffs from fully and fairly making their claims. 17  The underlying 

settlement was based on GM’s extrinsic fraud and the settlement should be overturned. 

Plaintiffs stand ready to deposit the settlement proceeds into the registry of the Court. 

ARGUMENT 
 

Generally, a plaintiff must allege and prove with its petition for bill of review: 

	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  
16 Exhibit G, In re General Motors Corp., Cause No. 09-50026, filed June 1, 2009. 
17 Exhibit H, “Sending Alerts Instead, G.M. Delayed Car Recalls,” New York Times, April 19, 2014; 
http://www.nytimes.com/2014/04/20/business/sending-alerts-gm-delayed-recall-of-cars.html?_r=0. 
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(1) a meritorious defense to the cause of action alleged to support the 

judgment, 

(2) which he was prevented from making by the fraud, accident or 

wrongful act of the opposite party, 

(3) unmixed with any fault or negligence of his own. 

Alexander v Hagedorn , 226 SW2d 996, 998 (Tex 1950); See also Hagedorn, 148 Tex. at 

568–69, 226 S.W.2d at 998; Transworld Fin. Services Corp. v. Briscoe, 722 S.W.2d 407 

(Tex. 1987). GM’s extrinsic fraud includes withholding key documents that only GM had 

access to, a wholesale conspiracy conducted for decades that was designed to mislead 

Plaintiffs, the public and the United States Government. The conspiracy includes the 

concealment of evidence, coaching of witnesses, a conspiracy to suborn perjury, perjury, 

and hide evidence that would prove Plaintiffs’ 2007 Lawsuit. These acts constitute 

sufficient prima facie evidence to meet this standard. 18  GM’s conspiracy was a 

purposeful attempt to avoid the rules of discovery and prevent Plaintiffs from fairly 

litigating their claims.19 Accordingly, Plaintiffs’ are entitled to proceed with their bill of 

review. 

	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  
18 Chapman v. Chapman, 591 S.W.2d 574, 577 (Tex. Civ. App.—Fort Worth 1979, no writ)(examples of 
sufficient extrinsic fraud to warrant a new trial include a plaintiff that is misled by fraud or deception: 
“[I]n other words fraud which denied him the opportunity to fully litigate upon the trial all the rights or 
defenses he was entitled to assert.”). 
19 PNS Stores, Inc. v. Rivera, 379 S.W.3d 267, 275 (Tex. 2012)(“A direct attack on ‘a judgment on the 
basis of extrinsic fraud is allowed because such fraud distorts the judicial process to such an extent that 
confidence in the ability to discover the fraudulent conduct through the regular adversarial process is 
undermined.’ Extrinsic fraud is fraud that denies a litigant the opportunity to fully litigate at trial all the 
rights or defenses that could have been asserted. It occurs when a litigant has been misled by his 
adversary by fraud or deception, or was denied knowledge of the suit.” (quoting Browning v. Prostok, 165 
S.W.3d 336, 348 (Tex.2005); citing King Ranch v. Chapman, 118 S.W.3d 742, 752 (Tex.2003); 
Alexander v. Hagedorn, 226 S.W.2d 996, 1001 (Tex.1950)). 
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Pleading further, the statute of limitations for this bill of review did not begin to 

run until August 7, 2012, when the final order of dismissal was signed. Plaintiffs filed 

their petition within 4-years of the date of that judgment. This suit, therefore, was brought 

within the period of limitations and is not barred by limitations. It would deprive 

Plaintiffs of their right to due process guaranteed in the federal constitution to bar this 

action by limitations. 

 

SECOND AMENDED ORIGINAL COMPLAINT 
Claims 

FRAUD 

 Plaintiffs expected—and had the right to expect—that GM would adhere to due 

process and would respect the litigation process, this Court, and act lawfully in defending 

itself against Plaintiffs’ claims. Both Old and New GM had actual knowledge of the 

evidence it was withholding, and withheld that evidence purposefully. The intentional 

misrepresentations, including lying under oath and withholding key documents that 

would prove Plaintiffs’ claims and undermine GM’s defense that Adam Powledge acted 

purposefully, demonstrates an intent to deceive Plaintiffs. Plaintiffs relied upon GM as—

at a minimum—a litigant that would not violate the law as it litigated with Plaintiffs. 

 GM and its agents made numerous misrepresentations. GM’s representations were 

known to be false when made or made recklessly without knowledge of the truth and 

were made as positive assertions. Additionally, as litigants GM had a duty to disclose 
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information that was sought during the discovery process, but purposefully avoided that 

duty to Plaintiffs’ detriment. GM made material misrepresentations to Plaintiffs or failed 

to disclose material facts to Plaintiffs concerning GM’s knowledge of the causes of the 

underlying accident.20 

 GM intended that Plaintiffs rely on these false or unknowing statements to their 

detriment and injury upon the false statements and impressions of fact being made, and 

on the presumption that no material facts of the contrary existed.  Plaintiffs relied to their 

detriment upon the false statements and impressions of fact purposely created by GM.  

As a result, Plaintiffs have been damaged in an amount within the jurisdictional limits of 

the Court.  

ASSISTING OR ENCOURAGING – CONSPIRACY – AIDING AND ABETTING-
RATIFICATION – PIERCING THE CORPORATE VEIL – JOINT ENTERPRISE 

 
Plaintiffs plead the theories of assisting or encouraging conspiracy, conspiracy, 

aiding and abetting conspiracy, ratification, and fraudulent enterprise as a means of 

employing joint/mutual liability for GM’s tortious conduct and damages made the basis 

of this suit. 

INTENTIONAL INFLICTION OF EMOTIONAL DISTRESS 

 In the alternative, Plaintiffs plead that GM intentionally caused Dori Powledge 

Phillips severe emotional distress and that GM’s conduct is extreme and outrageous. GM 

not only withheld key evidence, but it accused Adam Powledge of murder-suicide as part 

of its legal defense. Such knowing and malicious conduct is not sanctioned by the 

	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  	  
20 Exhibit I, Defendant General Motors Corp.’s Objections and Responses to Plaintiffs’ Third Set of 
Requests for Production, pp. 5-6. 
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litigation privilege. These intentional and reckless acts were extreme and outrageous and 

caused Plaintiff Dori Powledge Phillips severe emotional distress such that no reasonable 

person can ever be expected to endure such hardship. 

DAMAGES 
 

As a direct and proximate result of the acts, omissions, breaches and violations 

more fully described above, Plaintiffs have been damaged by GM’s acts and/or omissions 

and those damages are within the jurisdictional limits of this Court.   

Ultimately, Plaintiffs will ask a jury of their peers to assess a fair and reasonable 

amount of money damages as compensation for its economic and non-economic injuries, 

physical pain and mental anguish, loss of society, medical expenses, as well as 

punishment for GM’s actions. Additionally, Plaintiffs seek pre- and post-judgment 

interest and costs of court, and attorneys’ fees. 

EXEMPLARY DAMAGES 
 

GM’s actions as described above were intentional and made with knowing 

disregard for Plaintiffs’ rights and/or with malice towards Plaintiffs. Plaintiffs pray for 

punitive damages in addition to compensatory damages. 

JURY TRIAL 

 Plaintiffs demand a trial by jury.  

PRAYER 

WHEREFORE, Plaintiffs pray that General Motors Corporation and General 

Motors LLC be duly cited to appear and answer herein and that upon final trial the Court 

order that the Final Judgment in Cause No. 07-CV-1040, styled Powledge, et al. v. 
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General Motors Corp., be set aside and vacated; that the Court enter judgment for 

Plaintiffs as outlined above, and for such other and further relief at law or in equity to 

which Plaintiffs may be justly entitled. 

Respectfully submitted, 
 

      JOSH DAVIS LAW FIRM 
 
 By: /s/ J. P. Davis     
  Joshua P. Davis 
  State Bar No. 24055379 

Federal Bar No. 1109971 
1010 Lamar, Suite 200 
Houston, Texas 77002 
(713) 337-4100/Phone 
(713) 337-4101/Fax 
josh@thejdfirm.com 
Attorneys for Plaintiffs 

 
WYLY & COOK, LLP 
Brad T. Wyly  
State Bar No. 24042198 
Kelly E. Cook 
State Bar No. 24062675 
4101 Washington Ave.  
Houston, Texas 77007 
(713) 236-8330/Phone 
(713) 863-8502/Fax 
bwyly@wylycooklaw.com 
kcook@wylycooklaw.com 
 
THE GALTNEY LAW FIRM, PLLC 
Robert F. Galtney 
State Bar No. 24067612 
820 Gessner, Suite 1850 
Houston, Texas 77024 
(713) 491-4299/Phone 
(832) 603-4029/Fax 
rgaltney@galtney.com 
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CERTIFICATE OF SERVICE 

 
A true and correct copy of the foregoing has been served on all parties and/or 

counsel of record via ECF in accordance with the FEDERAL RULES OF CIVIL PROCEDURE 
on July 7, 2014 as follows: 
 

Jeffrey J. Cox 
Giovanna Tarantino Bingham 
Roy B. McKay 
HARTLINE DACUS BARGER DREYER LLP 
6688 North Central Expressway, Suite 1000 
Dallas, Texas 75206 

 
Eric B. Fisher Via Facsimile (917) 677-8188 
DICKSTEIN SHAPIRO LLP 
1633 Broadway 
New York, NY 10019 
 
 

 
       /s/ J. P. Davis   
      Joshua P. Davis 
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Notice of Service of Process
null / ALL

Transmittal Number: 12592699
Date Processed: 06/04/2014

Primary Contact: Rosemarie Williams
General Motors LLC
Mail Code 48482-038-210
400 Renaissance Center
Detroit, MI 48265

Entity: General Motors LLC
Entity ID Number  3113523

Entity Served: General Motors LLC

Title of Action: Boyd, James; Cameron, John; Marino, Lisa vs. General Motors LLC

Document(s) Type: Summons/Complaint

Nature of Action: Personal Injury

Court/Agency: St. Louis City Circuit Court, Missouri

Case/Reference No: 1422-CC01202

Jurisdiction Served: Missouri

Date Served on CSC: 06/03/2014

Answer or Appearance Due: 30 Days

Originally Served On: CSC

How Served: Personal Service

Sender Information: Holland Groves Schneller and Stolze (St. Louis, MO)
314-640-7550

Client Requested Information: Year:
Make:
Model:
VIN:

Notes: Holland Groves Schneller and Stolze 300 North Tucker, Suite 801 St. Louis, MO 63101
CSC Location document was served: CSC of St. Louis County, Inc. 130 South Bemiston Avenue, Suite 303
Clayton, MO 63105

Information contained on this transmittal form is for record keeping, notification and forwarding the attached document(s). It does not
constitute a legal opinion. The recipient is responsible for interpreting the documents and taking appropriate action.

To avoid potential delay, please do not send your response to CSC

CSC is SAS70 Type II certified for its Litigation Management System.
2711 Centerville Road   Wilmington, DE 19808   (888) 690-2882   |   sop@cscinfo.com
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COURT SEAL OF 

CITY OF ST LOUIS 

IN THE 22ND JUDICIAL CIRCUIT COURT OF CITY OF ST LOUIS, MISSOURI 

Judge or Division: 

PHILIP HEAGNEY 

Case Number: 1422-CC01202 

(Date File Stamp) 

Plaintiff/Petitioner: 
JAMES BOYD 

vs. 

Plaintiff's/Petitioner's Attorney/Address 
STEVEN JOSEPH STOLZE 
300 N TUCKER 

SUITE 801 
ST LOUIS, MO 63101 

Defendant/Respondent: 

GENERAL MOTORS LLC 

Court Address: 

CIVIL, COURTS BUILDING 
10 N TUCKER BLVD 
SAINT LOUIS, MO 63101 

Nature of Suit: 
CC Pers Injury-Other 

Summons in Civil Case 
The State of Missouri to: GENERAL MOTORS 1.I.0 

Alias: 
CSC OF ST LOUIS COUNTY 
130 S BEM1STON AVE STE 303 
CLAYTON, MO 63105 

ST LOUIS COUNTY, MO 

You are summoned to appear before this court and to file your pleading to the petition, a copy of 
which is attached, and to serve a copy of your pleading upon the attorney for Plaintiff/Petitioner at the 
above address all within 30 days after receiving this summons, exclusive of the day of service. If you fail In 
file your pleading, judgment by default may he taken against you for the relief demanded in the petition. 

, 

May 27, 2014 
Date 	 M. Jane Schweitzer 

Circuit Clerk 
Further Information: 

Sheriff's or Server's Return 

Note to serving officer: Summons should bc returned to the court within thirty days after the date of issue. 

I certify that I have served the above summons by: (check one) 

O delivering a copy of the summons and a copy of the petition to the Defendant/Respondent. 
O leaving a copy of the summons and a copy of the petition at the dwelling place or usual abode of the Defendant/Respondent with 
	 a person of the Defendant's/Respondent's family over the age of 15 years. 

(for service on a corporation) delivering a copy of the suminons and a copy of the petition to 

	 (name) 	 (title). 

other 	  

Served at 	 (address) 

in 	  (County/City of St. Louis), MO. on 	 (date) at 	 (time). 

Printed Name of Sheriff or Server 	 Signature of Sheriff or Server 

Must be sworn before a notary public if not served by an authorized officer: 

(Seal) 
	 Subscribed and sworn to before me on 	 (dale). 

My commission expires: 	  
Date 	 Notary Public 

Sheriff's Fees, if applicable 
Summons 
Non Fst 
Mileage 	S 	miles @ S . 	per mile) 
Total 
A copy of the summons and a copy of the petition must be served on each Defendant/Respondent. For methods of service on all classes of 
suits, see Supreme Court Rule 54. 

OSCA (7-99) S1\430 (SMCC) For Cfnal Use al ty: Document Id # 14-SNICC-6383 
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Civil Procedure Form No. 1. Rules 54.01 — 54.05, 
54.13, and 54.20: 506.120 — 506.140. and 506.150 RSNIo 
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1422-CC01202 

IN THE CIRCUIT COURT OF TtiE CITY OF ST. LOUIS, MISSOURI 
22ND  JUDICIAL DISTRICT 

JAMES BOYD, JOHN CAMERON, LISA 
MARINO, and REBECCA SUAREZ-MARQUEZ, 
INDIVIDUALLY AND AS PERSONAL 
REPRESENTATIVE OF THE ESTATE OF 
JOSEPH. HARDING, jR. 

Plaintiffs, 	) 
) 

v. 	 ) 
) 

GENERAL MOTORS, LLC, 	 ) JURY TRIAL DEMANDED 
) 

Defendant. 	) 

Serve at: CSC of St. Louis County 
130 S. Bemiston Ave, Suite 303 
Clayton, MO 63105 

PETITION 

Plaintiffs bring this action against Defendant General Motors LLC ("Defendant" 

or "GM") and allege upon information and belief as follows: 

I. INTRODUCTION 

Since 2003, GM has sold millions of vehicles throughout the United States 

and worldwide that have a safety defect in which the vehicle's ignition 

switch can unintentionally move from the "run" position to the 

"accessory" or "off" position, resulting in a loss of power, vehicle speed 

control, and braking, as well as a failure of the vehicle's airbags to deploy. 

09-50026-reg    Doc 12807-5    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit E 
   Pg 4 of 27



2. GM began installing these ignition switch systems in models from 2003 

through at least 2011 and possibly later. GM promised that these new 

systems would operate safely and reliably. This promise turned out to be 

false in several material respects. In reality, GM concealed anct did not fix 

a serious quality and safety problem plaguing its vehicles. 

3. From 2004 to the present, GM received reports of crashes and injuries that 

put GM on notice of the serious safety issues presented by its ignition 

switch system. 

4. Despite notice of the defect in its vehicles, GM did not disclose to 

consumers that its vehicle — which GM for years had advertised as "safe" 

and "reliable" -- were in fact not as safe or reliable. 

GM's CEO, Mary Barra has admitted in a video message that: 

"Something went wrong with our process in this instance, and terrible 

things happened." 

6. This case arises from GM's breach of its obligations and duties, including 

GM's failure to disclose that, as a result of defective ignition switch 

design, at least 1.4 million GM vehicles had the propensity to shut down 

during normal driving conditions and created an extreme and unreasonable 

risk of accident, serious bodily harm, and death. 

7. GM's predecessor, General Motors Corporation cold (ì1V1") also violated 

these rules by designing and marketing vehicles with defective ignition 

switches, and then by failing to disclose that defect even after it became 

aware that the ignition switch defect was causing fatal accidents. In 

addition to the liability arising out of the statutory obligations assumed by 

GM, GM also has successor liability for the deceptive and unfair acts and 

omissions of Old GM. because GM has continued the business enterprise 

of Old GM with full knowledge of the ignition switch defects. 

8. The Defective Vehicles are defective and dangerous for multiple reasons, 

including the following (collectively, the "ignition switch defects"): 

a. The ignition switches can inadvertently shut off the engine and vehicle 

electrical system during normal driving conditions; 
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b. When the engine and the electrical system shut down, the power 

steering and power brakes also shut down, creating a serious risk of 

accident; 

c. When the electrical system shuts down, the vehicle's airbags are 

disabled, creating a serious risk of serious bodily harm or death if an 

accident occurs. 

9. The ignition switch defects make the Defective Vehicles unreasonably 

dangerous. Because of the defects, the Defective Vehicles are likely to be 

involved in accidents, and, if accidents occur, there is an unreasonable and 

extreme risk of serious bodily harm or death to the vehicle's occupants. 

10. The ignition switch defects present a significant and unreasonable safety 

risk exposing Defective Vehicle owners and their passengers to a risk of 

serious injury or death. 

11. For many years, GM has known of the ignition switch defects that exist in 

millions of Defective Vehicles sold in the United State. But, to protect its 

profits and maximize sales, GM concealed the defects and their tragic 

consequences and allowed unsuspecting vehicle owners to continue 

driving highly dangerous vehicles. 

12. Plaintiffs have been damaged by GM's misrepresentations, concealment 

and non-disclosure of the ignition switch defects in the Defective 

Vehicles, as they are now holding highly dangerous vehicles whose value 

has greatly diminished because of GM's failure to timely disclose the 

serious defect. 

13. Plaintiffs were also damaged by the acts and omissions of Old GM for 

which GM is liable through successor liability because the Defective 

Vehicles they purchased are worth less than they would have been without 

the ignition switch defects. 

14. Plaintiffs paid more for the Defective Vehicles than they would have had 

they known of the ignition defects or they would not have purchased the 

Defective Vehicles at all. 
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II. JURISDICTION AND VENUE 

15. This court has personal jurisdiction over the Defendant because 

Defendant is present in the State of Missouri such that requiring an. 

appearance does not offend traditional notions of fair play and 

substantial justice. 

16. This Court has personal jurisdiction over Defendant pursuant to 

Missouri's Long AnT1 Statute, R.S. Mo. 506.500. The Defendant 

regularly conducts or solicits business and derives substantial 

revenue from goods used or consumed in the State of Missouri. 

17. Certain Plaintiffs herein suffered injury from Defendant's 

conduct in the State of Missouri, City of St. Louis. 

Accordingly, venue is proper under R.S. Mo. 508.010. 

18. Plaintiffs each seek relief in excess of the jurisdictional limits 

of $50,000. 

JOINDER. OF PLAINTIFFS 

19. Joinder of Plaintiffs in the Petition is proper pursuant to R.S. 

Mo. 507.040(1) because Plaintiffs rights to relief arise out of the 

sante transaction, occurrence, or series of transactions or 

occurrences and involve common questions of law a-n.d fact. 

ÏÏ..PARTIES 

20. Plaintiff James Boyd is a resident of the City of St. Louis. He purchased a 

2008 Chevrolet HIIR in the City of St. Louis. His vehicle has diminished in value 

due to the facts recited herein. Additionally, upon information and belief plaintiff 

sustained personal injuries when the vehicle was involved in a collision in 2012 in 

the City of St. Louis as a result of the allegations recited herein. 
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. Plaintiff John Cameron purchased a 2011 Chevrolet 1-11-1R in Terre Haute, 

Indiana which has diminished in value due to the facts recited herein. 

Additionally upon information and belief plaintiff sustained personal injuries 

when the vehicle was involved in a collision on or about July 9, 2012 in Terre 

Haute, Indiana as a result of the allegations recited herein. 

22. Plaintiff Lisa Marino purchased a 2007 Chevrolet Cobalt in Richmond, Texas 

which has diminished in value clue to the facts recited herein. Additionally 

upon information and belief plaintiff sustained personal injuries when the 

vehicle was involved in a collision on or about January 22, 2008 in Fort Bend, 

Texas as a result of the allegations recited herein. 

23. Plaintiff Rebecca Suarez-Marquez is a resident of Stevensville,, Michigan. 

Plaintiff. Rebecca. Suarez-Marquez is the sister of decedent Joseph Harding„Ir. 

and is the personal representative of the Estate of decedent Joseph Harding, Jr 

Upon information and belief, decedent Joseph Harding, Jr. was killed when 

the 2006 Chevrolet Cobalt he was driving was involved in a collision on or 

about September 13, 2008 in Stevensville, Michigan as a result of the 

allegations recited herein_ 

24. Defendant General Motors LLC ("GM") is a foreign limited liability company 

formed under the laws of 'Delaware and is a resident of the State of Michigan 

with its principal place of business located at 300 Renaissance Center, Detroit, 

Michigan. GM was incorporated in 2009 and on July 10, 2009 acquired 

substantially all assets and assumed certain liabilities of General Motors 

Corporation ("Old GM.") through a Section 363 sale under Chapter 11 of the 

U.S. Bankruptcy Code. 

25. .Among the liabilities and obligations expressly retained by GM after the 

bankruptcy are the following: 

From and after the Closing, Purchaser [GM} shall comply with the 
certification, reporting and recall requirements of the National Traffic and 
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Motor Vehicle Act, the Transportation Recall Enhancement, 
Accountability and Documentation Act, the Clean Air Act, the California 
Health and Safety Code, and similar laws, in each case, to the extent: 
applicable in respect of vehicles and vehicle parts manufactured or 
distributed by f Old GM]. 

26. GM also expressly assumed: 

All Liabilities arising under express written warranties of [Old GM] that 
are specifically identified as warranties and delivered in connection with 
the sale of new, certified used or pre-owned vehicles or new or 
remanufactural motor vehicle parts and equipment (including service 
parts, accessories, engines and transmissions) manufactured or sold by 
[Old GM] or Purchaser prior to or after the Closing and (B) all obligations 
under Lemon Laws. 

27. Because GM Acquired and operated Old GM and ran it as a continuing 

business enterprise, and because GM was aware from its inception of the 

ignition switch defects in the Defective Vehicles, GM is liable through 

successor liability for the deceptive and unfair acts and omissions of Old GM, 

as alleged in this Complaint. 

HI. FACTUAL ALLEGATIONS 

A. 	The Ignition Switch Defects in the Defective Vehicles 

28. Given the importance that a vehicle and its electrical operating systems 

remain operational during ordinary driving conditions, it is imperative that a 

vehicle manufacturer ensure that its vehicles remain operational front the time 

the driver starts the vehicle until the driver intentionally shuts down the 

vehicle. With respect to the Defective Vehicles, GM has failed to do so. 

29. In the Defective Vehicles, the ignition switch defects can cause the car's 

engine and electrical system to shut off, disabling the power steering and 

power brakes and causing non-deployment of the vehicle's airbags in the 

09-50026-reg    Doc 12807-5    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit E 
   Pg 9 of 27



event of a crash. 

30. The Defective Vehicles are, therefore, unreasonably prone to be involved in 

accidents, and those accidents are unreasonably likely to result in serious 

bodily harm or death to the drivers and passengers of the Defective Vehicles, 

as well as other vehicle operators and pedestrians. 

13. 	GM Knew of the Ignition Switch Defects for Years, but Concealed the 
Defects from Plaintiff and the Class 

31. Alarmingly, both Old GM and GM knew of the deadly ignition switch defects 

and their dangerous consequences for many years, but concealed their 

knowledge from Defective Vehicle owners. 

32. For example, on July 29, 2005, Amber Marie Rose, age 1.6, died after her 

2005 Chevrolet Cobalt crashed and the airbag failed to deploy. Ms. Rose's 

death was the first of the hundreds deaths and injuries attributable to the 

ignition switch defects. Ms. Rose's death was an early warning in what would 

become a decade-long failure by Old GM and G-M to address the ignition 

switch problems. 

33. Another incident involved sixteen year-old Megan Phillips. Ms. Phillips was 

driving a 2005 Chevrolet Cobalt that crashed in Wisconsin in 2006, killing 

two of her teenage friends when the ear left the road and hit a clump of trees. 

.NHTSA investigators fbund that the key had moved from the "run" to the 

"accessory" position, turning off the engine and disabling the vehicle's 

airbags before impact. According to Ms. Phillips, the families of her deceased 

friends blamed her and refused to speak with her; only after the recall was 

-finally announced did they began communicating. As she stated, 1 don't 
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understand why IGIVI1 would wait I 0 years to say something. And I want to 

understand it but I never will." 

34. Rather than publicly admitting the dangerous safety defects in its vehicles, 

GM attempted to attribute these and other incidents to "driver error." Every 

year from 2005 to 2012, first Old GM and then GM received reports of deaths 

in Cobalts involving steering and/or airbag failures, including: 

D 2005: 26 Cobalt Death and Injury Incidents, including 1 death citing 
Airbag as component involved. 

ni 2006: 69 Cobalt Death and Injury Incidents, including 2 deaths citing, 
Airbag as component involved and 4 deaths citing Unknown component. 

Ti 2007: 87 Cobalt Death and Injury incidents, including 3 deaths citing 
Airbag as component involved. 

[..1 2008: 106 Cobalt Death and Injury Incidents, including I death citing 
Airbag as component involved and 2 deaths citing Unknown component. 

2009: 133 Cobalt Death and Injury Incidents, including 1 death citing 
Airbag as component involved, 1 death citing Service Brake as component 
involved, 1 death citing Steering as component involved, and 2 deaths 
citing Unknown component. 

Li 2010: 400 Cobalt Death and Injury Incidents, including 2 deaths citing 
Airbag as component involved, 12 deaths citing steering as component 
involved, and 1 death citing Unknown component. 

2011: 187 Cobal.t Death and Injury Incidents, including 2 deaths citing 
Airbag as component involved, 2 deaths citing Steering as component 
involved, and 1 Unknown component. 

LI 2012: 157 Cobalt Death and Injury Incidents, including 5 deaths citing 
Airbag as component involved, and 4 deaths citing Steering as component 
involved. 

35. GM now admits that Old GM learned of the ignition switch defects as early as 

2001. During the pre-production development of the Saturn Ion, Old GM 

engineers learned that the ignition could inadvertently 3110VC from the "Run" 
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position to the "Accessory" or Of position. Old GM claimed that a switch 

design change had resolved the problem." 

36. In 2003, an internal report documented an instance in which the service 

technician observed a stall while driving. The service technician noted that the 

weight of several keys on the key ring had worn out the ignition switch. It was 

replaced and the matter was closed. 

37. Old GM opened an engineering inquiry, known as a "Problem Resolution 

Tracking System inquiry" ("PRTS"), to investigate the issue. According to the 

chronology provided to NI-USA by GM, engin.eers pinpointed the problem 

and were "able to replicate this phenomenon during test drives." 

38. According to GM, the PRTS engineers "believed that low key cylinder torque 

effort was an issue and considered a number of potential solutions." But after 

considering cost and the amount of time it would take to develop a fix, Old 

GM did nothing. 

39. As soon the 2005 Cobalt hit the market, Old GM almost immediately started 

getting complaints about sudden loss of power incidents, "including instances 

in which the key moved out ()f the 'run position when a driver inadvertently 

contacted the key or steering column." Old GM opened additional PRTS 

inquires. 

40. Rather than disclosing the true nature of the defects and correcting them, Old 

GM gave customers who brought in their vehicle complaining about the issue 

an insert for the key ring so that it goes from a 'slot' design to a hole design" 

to prevent the key ring from moving up and down in the slot. "[Tjhe previous 
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key ring was "replaced with a smaller" one; this change was supposedly able 

to keep the keys from hanging as low as they had in the past. According to 

GM's records, Old GM dealers provided key inserts to 474 customers who 

brought their vehicles into dealers for service. Yet there was no recall. And, 

not surprisingly, Old GM continued to get complaints. 

41. In 2006, Old GM approved a design change for the Cobalt's ignition switch 

supplied by Delphi.. The new design included the use of a new detent plunger 

and spring that increased torque force in the ignition switch." But the new 

design was not produced until the 2007 model year, 

42. As alleged above, the airbags in Ms. Rose's 2005 Cobalt did not deploy. Data 

retrieved from her vehicle's diagnostic system indicated that the ignition was 

in the "accessory" position. Old GM investigated and tracked similar 

incidents. 

43. For the next six years, GM continued to get complaints and continued to 

investigate frontal crashes in which the airbags did not deploy. 

44. In 2014, after numerous assessments and facing increasing scrutiny of its 

conduct and the defects in its vehicles, GM finally announced a recall .for the 

Cobalt and G5 vehicles. 

C. 	GM Waited until 2014 to Finally Order a Recall of the Defective Vehicles 

45. After analysis by GM.'s Field Performance Review Committee and the 

Executive Action Decision Conunittee ("EFADC"), the EFADC finally 

ordered a recall of some of the Defective Vehicles on January 31, 2014. 

46. According to GM, the dealers are to replace the ignition switch," presumably 
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with one with sufficient torque to prevent the inadvertent shut down of the 

ignition, power steering, power brakes, and airbags. 

47. In a video message addressed to GM employees on March 17, 2014, C.E.O. 

Mary Barra admitted that thc Company had made mistakes and needed to 

change its processes. 

48. According to Ms. Barra, "Something went terribly wrong in our processes in 

this instance, and terrible things happened." Barra continued to promise, We 

will be better because of this tragic situation if we seize this opportunity." 

49. GM now faces an investigation by NITISA., hearings in both the U.S. House 

and Senate, and a probe by the Department ofJustice. 

D. Old GM Promoted the Defective Vehicles as Safe and Reliable 

50. On information and belief, in marketing and advertising materials, Old OM 

consistently promoted the Defective Vehicles as safe and reliable. 

51. For example, one Cobalt ad promised that "Side curtain airbags coupled with 

OnStar makes every _journey the safest possible to assure that you and your 

occupants will stay safe at all times." 

52. An ad for the 2006 Solstice promises that the vehicle "[Nrings power and 

defines performance." 

53. A 2003 television spot for the Saturn vehicle closed with the tagline 

"Specifically engineered for whatever is next." Another 2003 spot closed with 

the tagline "Saturn. People first." 

54. A 2001 print ad touting the launch of the Saturn focused on safety: 

Need is where you begin. In cars, its about things like reliability, 
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durability and, of course, safety. That's where we started when developing 
our new line of cars. And it wasn't until we were satisfied that we added 
things.... 

55. Old GM made these representations to boost vehicle sales and maximize 

profits while knowing that the ignition switches in the Defective Vehicles 

were defective. 

56. Throughout the relevant period, Old GM possessed vastly superior knowledge 

and information to that of consumers — if not exclusive information — about 

the design and function of the ignition switches in the Defective Vehicles and 

the existence of the defects in those vehicles. 

57. Old GM never informed consumers about the ignition switch defeets. 

E. The Ignition Switch Defects have Harmed Plaintiffs 

58. The ignition switch defects have caused damage to Plaintiffs 

59. A vehicle purchased, leased or retained with a serious safety defect is worth 

less than. the equivalent vehicle leased, purchased or retained without the 

defect. Additionally as set forth herein Plaintiffs and their Decedents have 

sustained personal injury and death upon information and belief as a result of 

the allegations contained herein. 

60. A vehicle purchased, leased or retained under the reasonable assumption that 

it is safe is worth more than a vehicle known to be subject to the unreasonable 

risk of catastrophic accident because of the ignition switch defects. 

61. Purchasers and lessees paid more for the Defective Vehicles, through a higher 

purchase price or higher lease payments, than they would have had the 

ignition switch defects been disclosed. Plaintiffs overpaid for their Defective 
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Vehicles because of the concealed ignition switch defects. Plaintiffs did not 

receive the benefit of the bargain, 

62. Plaintiffs are stuck with unsafe vehicles that are now worth less than they 

would have been but for GM's failure to disclose the ignition switch defects. 

63, GM admits to at least twelve deaths resulting from accidents linked to the 

ignition switch defects in the Defective Vehicles. However, Plaintiffs believe 

that the actual number is much higher, and that there may have been hundreds 

of deaths and injuries attributable to the ignitions switch defects. 

64. If Old (ÌM or GM had timely disclosed the ignition switch defects vehicles 

would now be worth more. 

V. SUCCESSOR LIABILITY 

65. As discussed above, GM is liable for its non-disclosure of the ignition switch 

defects from the date of its formation on July 10, 2009, 

66. GM also expressly assumed liability for Lemon Law claims in the Master Sale 

and Purchase Agreement of June 26, 2009. 

67. GM has successor liability for Old GM's acts and omissions in the marketing 

and sale of the Defective Vehicles because it has continued the business 

enterprise of Old GM, for the following reasons: 

OM admits that it knew of the ignition system defects from the very 
date of its formation; 

LI GM has continued in the business of designing, manufacturing, and 
marketing vehicles, including at least some of the same vehicles as Old 
GM; 

CJ GM retained the bulk of thc employees of Old OM; 

GM acquired owned and leased real property of Old GM, including all 
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machinery, equipment, tools, information technology, product inventory, 
and intellectual property; 

LI GM acquired the contracts, books, and records of Old GM; and 

GM acquired all goodwill arid other intangible personal property of Old 
LIGM. 

VI, TOLLING OF THE STATUTES OF LIMITATION 

68. All applicable statutes of limitation have been tolled by GM's knowing and 

active fraudulent concealment and denial of the facts alleged herein. Plaintiffs 

did not discover, and did not know of facts that would have caused a 

reasonable person to suspect, that Old GM and GM did not report information 

within their knowledge to federal authorities (NHISA) or consumers, nor 

would a reasonable and diligent investigation have disclosed that Old GM and 

GM had information in their possession about the existence and 

dangerousness of the defect and opted to conceal that information. 

69. Indeed, Old GM instructed its service shops to provide Defective Vehicle 

owners with a new key ring if they complained about unintended shut down, 

rather . than admit what Old GM knew — that the ignition switches were 

dangerously defective and warranted replacement with a properly designed. 

and built ignition system. 

70. Old GM and GM were, and GM remains, under a continuing duty to disclose 

to NHTSA and Plaintiffs the true character, quality, and nature of the 

Defective Vehicles; that this defect is based on dangerous, inadequate, and 

defective design and/or substandard materials; and that it will require repair; 

poses a severe safety concern, and diminishes the value of the Defective 

Vehicles. 
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71. Because of the active concealment by Old GM and GM, any an.d all 

limitations pe,riods otherwise applicable to Plaintiffs claims have been tolled. 

72. The Defective Vehicles include at least the following models: Li Chevrolet 

Cobalts (2005-10 model years); Pontiac 65 (2007-10 model years); Saturn 

Ions (2003-07 model years); Chevrolet T-11-IR (2006-11 model years); Pontiac 

Solstice (2006-10 model years); and Saturn Sky (2007-10 model years). 

73. Questions of law and fact are common to the Plaintiffs include: 

(a) Whether the Defective Vehicles suffer from ignition switch defects; 

(b) Whether Old OM and GM concealed the defects; 

(c) Whether Old GM and GM misrepresented that the Defective Vehicles 
were safe; 

(d) Whether Old GM and GM engaged in fraudulent concealment; 

(e) Whether Old GM and GM engaged in unfair, deceptive, unlawful 
and/or fraudulent acts or practices in trade or commerce by failing to 
disclose that the Defective Vehicles were designed, manufactured, and 
sold with defective ignition switches; 

(f) Whether the alleged conduct by GM violated laws as Plaintiff alleges; 

(g) Whether Old GM's and GM's unlawful, u.nfair and/or deceptive 
practices harmed Plaintiffs; 

(h) Whether, and to what extent, GM has successor liability for the acts 
and omissions of Old GM. 

VII. CAUSES OF ACTION 

COUNT I 

VIOLATIONS OF THE MICHIGAN CONSUMER PROTECTION ACT 

(The MCPA, Mich. Comp. L. Ann. § 44901., et seq) 

74. Plaintiffs incorporate by reference each preceding and following paragraph as 
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though fully set forth at length herein. 

75. Old GM, GM, and Plaintiffs are each ''persons" under MICH. COMP, l. 

ANN. § 445.902(d). 

76. The sale of the Defective Vehicles to Plaintiffs occurred within "trade and 

commerce" within the meaning of IvIICH. COMP. L. ANN.0§ 445.902(d), 

and both GM and Old GM committed deceptive and unfair acts in the conduct 

of "trade and commerce" as defined in that statutory section. 

77. The MCPA makes unlawful any "unfair, unconscionable, or deceptive 

methods, acts or practices in the conduct of track or commerce," as more 

specifically defined in the MCPA. M.T.CH, COMP. L. ANN, § 445.903 (1). 

GM has engaged in unfair, unconscionable, and deceptive methods, acts and 

practices violation of the MCPA, and also has successor liability for the 

unfair, unconscionable, and deceptive methods, acts and practices of Old GM 

as set forth above. 

78. Both Old GM and GM violated the MCPA by "[flailing to reveal a material 

fact, the omission of which tends to mislead or deceive the consumer, and 

which fact could not reasonably be known by the consumer." MIC.H. COMP. 

L. ANN. § 445.903(s). 

79. As alleged above, both Companies knew of the safety ignition defect, while 

Plaintiffs were deceived by the Companies omission into believing the 

Defective Vehicles were safe, and the information could not have reasonably 

been known by the consumer until the February and March 2014 recalls. 

80. Old GM also violated the MCPA. by "[mlaking a representation of fact or 

09-50026-reg    Doc 12807-5    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit E 
   Pg 19 of 27



statement of fact material to the transaction such that a person reasonably 

believes the represented or suggested state of affairs to be other than it 

actually is. Mich. Comp. L. Ann. § 405.903(bb). For example, Old GM 

represented that the Defective Vehicles were safe such that reasonable people 

believed the represented or suggested state of affairs to be true; namely, that 

the Defective vehicles were safe. 

81. Old GM also violated the MCPA by "[flailing to reveal facts that are material 

to the transaction in light of representations of fact made in a positive 

manner." Mich. Comp. L. AIM. § 405.903(cc). Old GM represented that the 

.Defective Vehicles were safe, which made it even more incumbent on Old 

GM to reveal the material fact of the ignition switch defects. 

82. Old GM's and GM's acts and practices were unfair and unconscionable, 

because their acts and practices, including the manufacturer and sale of 

vehicles with an ignition switch defect, and the Companies failure to 

adequately disclose the defect to NHTSA and the Plaintiffs and timely 

implement a remedy, offend established public policy, and because the harm 

the Companies caused consumers greatly outweighs any benefits associated 

with those practices. The Companies' conduct has also impaired competition 

within the automotive vehicles market and has prevented Plaintiffs from 

making fully informed decisions about whether to lease, purchase, and/or 

retain Defective Vehicles. 

83. While Old GM knew of the ignition. switch defects by 2001, it continued to 

design, manufacture, and market the Defective Vehicles until 2011. 

09-50026-reg    Doc 12807-5    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit E 
   Pg 20 of 27



84. All the while, Old GM knew that the vehicles had an unreasonable propensity 

to shut down during ordinary lriving conditions, leading to all unreasonable 

risk of serious bodily injury or death, 

85. Plaintiffs have suffered an injury, including the loss of money or property, as 

a result of GM's unfair, unlawful, and/or deceptive practices. Old GM and 

GM failed to inform NHTSA, and therefore failed to inform consumers, that 

its vehicles had a defective ignition switch that could lead to injury and death. 

Had Plaintiffs known. this, they would either not have purchased their vehicles 

at all or would have paid less for them, and would not have retained their 

Defective Vehicles. Plaintiffs have therefore suffered a "loss" because of the 

violations of the MCPA complained of herein. 

86_ All of the wrongful conduct alleged herein occurred, and continues to occur, 

in the conduct of the Companies business. 

87. Plaintiff requests that this Court: provide to Plaintiffs either their actual 

damages as the result of GM's unfair, unlawful, and deceptive trade practices, 

or $250 per Plaintiff, which.ever is higher; award reasonable attorneys' fees; 

and provide other appropriate relief under Mich. Comp. L. Ann. § 445.911. 

COUNT IT 

FRAUDULENT CONCEALMENT 

88. Plaintiffs incorporate by reference each preceding and following paragraph as 

though fully set forth at length herein. 

89. GM concealed and suppressed material facts concerning the ignition switch 

defects, and GM also has successor liability for the acts of concealment and 
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oppression of Old GM as set forth above. 

90. The Companies had a duty to disclose the ignition switch defects because they 

were known and/or accessible only to the Companies who had superior 

knowledge and access to the facts, and the Companies knew they were not 

known to or reasonably discoverable by Plaintiffs. These omitted and 

concealed facts were material because they directly impact the safety of the 

Defective Vehicles. Whether an ignition switch was designed and 

manufactured with appropriate safeguards is a material safety concern. 

91. The Companies actively concealed and/or suppressed these material facts, in 

whole or in part, to protect their profits and avoid a costly recall, and they did 

so at the expense of Plaintiffs. 

92. On information and belief, GM has still not made full arid adequate disclosure 

and continues to defraud Plaintiffs and conceal material information regarding 

the defects that exist in the Defective Vehicles and other GM vehicles. 

93. Plaintiffs were unaware of these omitted material facts and would not have 

acted as they did if they had known of the concealed and/or suppressed facts. 

Plaintiffs actions were justified. The Companies were in exclusive control of 

the material facts and such facts were not known to the public, Plaintiffs. 

94. Because of the concealment and/or suppression of the facts, Plaintiffs 

sustained damage because they purchased and retained vehicles that arc now 

diminished in value from What they would have been had the Companies 

timely disclosed the ignition switch defects. 

95. The Companies acts were done maliciously, oppressively, deliberately, with 
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intent to defraud, and in reckless disregard of Plaintiffs rights and well-being 

to enrich the Companies. The Companies conduct warrants an assessment of 

punitive damages in an amount sufficient to deter such conduct in the future, 

which amount is to be determined according to proof. 

COUNT III 

STRICT LIABILITY 

96. Plaintiffs incorporate by reference each preceding and succeeding paragraphs 

as though fully set forth at length herein. 

97. Defendant placed the defective vehicles into the stream of commerce 

throughout the United States. 

98. 'file vehicles were used in a illailliCr reasonably anticipated. 

99. The vehicles were i.n a defective condition which rendered them unreasonably 

dangerous when put to their reasonably anticipated use. 

100. Plaintiffs and/or Decedents were damaged as a direct result of the 

aforementioned defective conditions which existed when Defendant sold the 

vehicles. 

101. The vehicles were unreasonably dangerous when put to a reasonably 

anticipated use without knowledge of its defective characteristics and 

Plaintiffs were damaged as a direct result of the product being sold without a 

warning. 

r"I 

COUNT IV 
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NEGL1GNCE 

102. Plaintiff incorporates by reference each preceding and succeeding 

paragraph as though fully set forth at length herein. 

103. Defendant had a duty to exercise reasonable care in the manufacture, 

design, sale, distribution, supply, marketing, inspection, testing and placement 

of its products, including a duty to ensure that its products did not pose a risk 

of bodily harm. Defendant owed Plaintiffs a duty to provide thorough notice 

of known safety defects, including a warning that the defective vehicles 

should not be driven until repaired. Defendant also owed Plaintiffs a duty to 

ensure thai an appropriate repair procedure was developed and implemented. 

104. Defendant owed a duty to Plaintiffs not to engage in fraudulent or 

deceptive conduct, including the knowing omission of material information 

such as the defect. 

COUNT V 

BREACH OF EXPRESS AND/OR EVIPLIED WARRANTY 

105. Plaintiff repeats and re-alleges the preceding paragraphs as if fully set 

forth herein. 

106. Old GM and GM impliedly warranted to Plaintiffs .Chat its Defective 

Vehicles were "merchantable"; however, the Defective. Vehicles do not have 

the quality that a buyer would reasonably expect, and were therefore not 

merchantable. 

107. The Defective Vehicles would not pass without objection in the 

automotive trade because of the imition switch defects that cause the 
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Defective Vehicles to inadvertently shut down during ordinary driving 

conditions, leading to an unreasonable likelihood of accident arid an 

unreasonable lik.elihood that such accid.ents would cause serious bodily harm 

or death to vehicle occupants. 

108. Because of the ignition switch defects, the Defective Vehicles are not safe 

to drive and thus not fit for ordinary purposes. 

109. The Defective Vehicles are not adequately labeled because the labeling 

fails to disclose the ignition switch defects and does not advise to avoid 

attaching anything to their vehicle key rings. Old GM and GM failed to warn 

about the dangerous safety defects in the Defective Vehicles. 

110. GM breached the implied warranty of merchantability by manufacturing 

and selling Defective Vehicles containing defects leading to the sudden and 

unintended shut down of the vehicles during ordinary driving conditions. 

These defects have deprived Plaintiffs of the benefit of their bargain and have 

caused. the Defective Vehicles to depreciate in value. 

111. As a direct and proximate result of GM's breach of its duties Plaintiffs 

received goods whose dangerous condition substantially impairs their value 

and have been damaged by the diminished value of GM's products, the 

products malfunctioning, and the nonuse of their Defective Vehicles. 

COUNT VI 

NEGLIGENT MISREPRESENTATION AND/OR FRAUDULENT 

MISREPRESENTATION OR FRAUD 

() 
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112. Plaintiffs incorporate by reference all the preceeding paragraphs. 

113. Defendant represented that its product was safe for its intended use. 

114. Defendant's representations were untrue. 

115. Defendant had actual knowledge or should have had such knowledge 

that their products created an unreasonable risk of harm to the Plaintiffs. 

116. Defendant negligently or and/or intentionally misrepresented or 

omitted this information in its labeling, promotions and advertisements 

and instead advertised its products as safe in order to avoid losses and 

sustain profits and such actions were willful, wanton and malicious. 

117. As a direct result, Plaintiffs have sustained personal injury, economic 

and non-economic damages and death. 

PRAYER FOR RELIEF 

WHEREFORE, Plaintiffs respectfully request that this Court enter a judgment 

against GIA and in favor of Plaintiffs, and grant the following relief: 

A. Award Plaintiff's actual compensatory damages, or, in the alternative, statutory 

damages, as proven at trial; 

B. Award Plaintiffs exemplary damages in such amount as proven; 

C. Award Plaintiffs their reasonable attorneys fees, costs, and pre-judgment and 

post-judgment interest; and 

D. Award Plaintiffs such other further and different relief as the case may require 

or as determined to be just, equitable, and proper by this Court. 

JURY TRIAL DEMAND 

Plaintiff requests a trial by jury on the legal claims, as set forth herein. 
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Notice of Service of Process
null / ALL

Transmittal Number: 12777281
Date Processed: 07/28/2014

Primary Contact: Rosemarie Williams
General Motors LLC
Mail Code 48482-038-210
400 Renaissance Center
Detroit, MI 48265

Entity: General Motors LLC
Entity ID Number  3113523

Entity Served: General Motors LLC

Title of Action: Vest, Jason, C. vs. General Motors LLC; Delphi Automotive PLC; DPH-DAS LLC

Document(s) Type: Summons/Complaint

Nature of Action: Wrongful Death

Court/Agency: Mercer County Circuit Court, West Virginia

Case/Reference No: 14-C-437

Jurisdiction Served: West Virginia

Date Served on CSC: 07/28/2014

Answer or Appearance Due: 30 Days

Originally Served On: WV Secretary of State on 07/23/2014

How Served: Certified Mail

Sender Information: DiTrapano, Barrett, DiPiero, McGinley & Simmons, PLLC (East Charleston, WV)
304-342-0133

Client Requested Information: Year: 2005
Make: Chevrolet
Model: Cobalt
VIN:

Notes: DiTrapano, Barrett, DiPiero, McGinley & Simmons, PLLC 604 Virginia Street, East Charleston, WV 25301
CSC Location document was served: Corporation Service Company 209 West Washington Street Charleston,
WV 25302

Information contained on this transmittal form is for record keeping, notification and forwarding the attached document(s). It does not
constitute a legal opinion. The recipient is responsible for interpreting the documents and taking appropriate action.

To avoid potential delay, please do not send your response to CSC

CSC is SAS70 Type II certified for its Litigation Management System.
2711 Centerville Road   Wilmington, DE 19808   (888) 690-2882   |   sop@cscinfo.com
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Office of the Secretary of State 
Building 1 Suite 157-K 
1900 Kanawha Blvd E. 
Charleston, WV 25305 

USPS CERTIFIED MAIL 111 

9214 89011261 3410 0000 3133 66 

GENERAL MOTORS LLC 
Corporation Service Company 
209 WASHINGTON ST W 
CHARLESTON, WV 25302-2348 

Control Number: 28542 

Defendant: GENERAL MOTORS LLC 

I I 

209 WASHINGTON ST W 
CHARLESTON, WV 25302-2348 US 

I am enclosing: 

1 summons and amended complaint 

Natalie E. Tennant 
Secretary Of State 

State Of West Virginia 
Phone: 304-558-6000 

866-767-8683 
Visit us online: 

www.wvsos.com 

Agent: Corporation Service Company 

County: Mercer 

Civil Action: 14-C-437-0A 

Certified Number: 92148901125134100000313356 

Service Date: 7/23/2014 

which was served on the Secretary at the State Capitol as your statutory attorney-in-fact. According to law, I have accepted 
service of process in your name and on your behalf. 

Please note that this office has no connection whatsoever with the enclosed documents other than to accept service of 
process in your name and on your behalf as your attorney-in-fact. Please address any questions about this document 
directly to the court or the plaintiffs attorney, shown in the enC/osed paper, not to the Secretary of State's office. 

Sincerely, 

Natalie E. Tennant 
Secretary of State 
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l• ...1. u .. 
SUMMONS 

IN THE CIRCUIT COURT OF MERCER COUNTY, WEST VIRGINIA 

JASON C. VEST, as Administrator of the 
ESTATE OF KEISHA D. VEST, 

Plaintiff, 

V. Civil ActitJ No. 14-C- '-/37-QA 
Judge: ~tntlY l1bou.Jhosn 

GENERAL MOTORS, LLC, 
DELPHI AUTOMOTIVE PLC, 
DPH-DAS, LLC f/k/a 
DELPHI AUTOMOTIVE SYSTEMS, LLC, and 
RAMEY CHRYSLER-PLYMOUTH-DODGE, INC., 
a West Virginia corporation, 

Defendants. 
To the above-named Defendant: 

GENERAL MOTORS, LLC 
c/o CORPORATION SERVICE COMP. 
209 W WASHINGTON STREET 
CHARLESTON, WV 25302 
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IN THE NAME OF THE STA TE OF WEST VIRGINIA, you are hereby Summoned and required 

to serve upon Robert M. Bastress III Plaintiffs attorney, whose address is P.O. Box 1631, Charleston, 

West Virginia 25326-1631, an answer, including any related counterclaim you may have, to the Complaint 

filed against you, in the above-styled civil action, a true copy of which is herewith delivered to you. You are 

required to serve your answer to the Complaint within thirty (30) days after service of this summons upon 

you, exclusive of the day of service. If you fail to do so, judgment by default will be taken against you for 

the relief demanded in the Complaint, and you will be thereafter barred from asserting in another action any 

claim you may have which must be asserted by counterclaim in the above-styled civil action. 

Dated J, JJt~ 8, cQDIY 
JULIE BALL 

09-50026-reg    Doc 12807-6    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit F 
   Pg 4 of 66



. , 

AMENDED CIVIL CASE INFORMATION STATEMENT 
CIVIL CASES 

IN THE CIRCUIT COURT OF MERCER COUNTY, WEST VIRGINIA 

L CASE STYLE: 

Plaintiff(s) 

JASON C. VEST, as Administrator of the 
ESTATE OF KEISHA D. VEST, 

vs. 

Defendant( s) 

GENERAL MOTORS, LLC 
c/o CORPORATION SERVICE COMP. 

··209WWASIDNGTON STREET 
CHARLESTON, WV 25302 

DELPID AUTOMOTIVE PLC 
Courteney Road 
Roath Way 
Gillingham, Kent MES ORU 
United Kingdom 

DPH-DAS, LLC f/k/a 

Case#: 14-C-437 

Judge Aboulhosn 

Days to 
Answer 

30 days 

Type of Service 

Secretary of State 

DELPID AUTOMOTIVE SYSTEMS, LLC 30 days Secretary of State 
5725 Delphi Drive 
Troy, MI 48098 

RAMEY CHRYSLER-PLYMOUTH-DODGE, INC. 30 days Secretary of State 
a West Virginia corporation, 
c/o THOMAS LILLY 
1605N. WALKER ST. 
PRINCETON, WV 24740 

Defendants. 

Original and 1 copy of Amended Complaint furnished herewith. 
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.. 

PLAINTIFFS: JASON C. VEST, as Administrator of the CASE NUMBER: 14-C-437 
ESTATE OF KEISHA D. VEST 
DEFENDANTS: .GENERAL MOTORS, LLC, ET AL. 

II. TYPE OF CASE: 

TORTS OTHER CIVIL 

D Asbestos D Adoption D Appeal from Magistrate Court 

0 Professional Malpractice D Contract D Petition for Modification of 
Magistrate Sentence 

0 Personal Injury D Real Property D Miscellaneous Civil 

D Product Liability D Mental Health • Other 

D Other Tort D Appeal of Administrative D Fraud or Conversion 
Agency 

III. JURY DEMAND: • Yes D No 
CASE WILL BE READY FOR TRIAL BY (MONTH/YEAR): 06/15 

N. DO YOU OR ANY OF YOUR CLIENTS OR WITNESSES IN THIS CASE REQUIRE SPECIAL 
ACCOMMODATIONS DUE TO A DISABILITY OR AGE? D YES D NO 
IF YES, PLEASE SPECIFY: 
D Wheelchair accessible hearing room and other facilities 
D Interpreter or other auxiliary aid for the hearing impaired 
D Reader or other auxiliary aid for the visually impaired 
D Spokesperson or other auxiliary aid for the speech impaired 
• Other: Unknown at this time 

Rudolph L. DiTrapano 
Robert M. Bastress ill 

(W.Va. BarNo.1024) 
(W.Va. Bar No. 9616) 

Representing: 

Firm: DiTRAPANO, BARRETT, DiPrEI<O, McGINLEY & SIMMONS, PLLC •Plaintiffs ODefendant 

Address: ..... P"-".O""".-=B=o=x..:.1=63,,_,l,._ ______________ 0 Cross-Complainant 

Charleston WV 25326-1631 D Cross-Defendant 

Telephone: (304) 342-0133 Dated: July 15, 2014 

~~v~ 
Signature 
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IN THE CIRCUIT COURT OF MERCER COUNTY, WEST VIRGINIA 

JASON C. VEST, as Administrator of the 
ESTATE OF KEISHA D. VEST, 

Plaintiff, 

v. 

GENERAL MOTORS, LLC, 
DELPHI AUTOMOTIVE PLC, 
DPH-DAS, LLC f/k/a 

Civil Action No. 14-C- 437 
Honorable Omar Aboulhosn 

DELPID AUTOMOTIVE SYSTEMS, LLC, and 
RAMEY CHRYSLER-PLYMOUTH-DODGE, INC., 
a West Virginia corporation, 

Defendants. 

AMENDED COMPLAINT 
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.. 
0 I t • 

Plaintiff Jason Vest, as Administrator of the Estate of Keisha D. Vest, by counsel, alleges the 

following against Defendant General Motors, LLC ("GM"), Defendant Delphi Automotive PLC, 

Defendant DPH-DAS, LLC £'k/a Delphi Automotive Systems, LLC (collectively "Delphi"), and 

Defendant Ramey Chrysler-Plymouth-Dodge, Inc. ("Ramey"), a West Virginia resident corporation. 

I. INTRODUCTION AND SUMMARY 

1. The cover up. This action stems from the defective ignition switch (internally 

dubbed the "switch from hell") in Chevrolet Cobalts and the well-publicized 13-yeat 

long, massive cover-up of such ignition switch defects by GM, Delphi, and its agents. 

The ignition switch defects caused the electrical systems in certain vehicles, 

including 2005 Chevy Cobalts, to lose power and prevented airbags from deploying. 

In 2014, GM "came clean" after 13 years, several internal investigations (in 2004, 

2005, 2009, 2012), and a concealed part change and admitted this defect caused, at 

the very least, 13 deaths and many more injuries: The numbers of deaths and serious 

personal injuries caused by the defective ignition switch has continued to climb, and 

some have speculated the actual number is in the several hundreds. 

2. The admission. In May 2014, GM admitted to the National Highway Traffic Safety 

Administration ("NHTSA") and other federal regulators it did not report the ignition 

switch defect in a timely manner, broke federal law, and thus GM paid the maximum 

fine of $35 million to the U.S. Department of Transportation. At a press conference 

announcing the fine, Transportation Secretary Anthony Foxx stated: "What GM did 

was break the law. They failed to meet their public,...safety obligations." He further 

characterized GM's action as "[l]iterally, silence can kill." 

1 
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3. The consequences. It did just that in the case of Keisha D. Vest. On May 2, 2006, 

Mrs. Vest, a MRI technician and 26 year-old happily-married mother of a three year

old son and pregnant with the couple's second child, was on her way to work. Her 

brakes failed, and Mrs. Vest went through a stop sign when the car was struck by a 

tractor trailer at 6:02 a.m. The airbag in the 2005 Chevy Cobalt her husband had 

purchased just two weeks earlier did not deploy. As a consequence, she Was killed, 

leaving behind a devastated family. 

4. The cause - cost over safety. New GM's CEO Ma.try Barra recently conceded: 

"Something went Wrong with our process in this instance, and terrible things 

happened." She is right about that. These terrible things happened because 

Defendants were more concerned about saving money in costs - literally cents per 

vehicle - than it was about saving lives and protecting the people who trusted them 

the most, like the Vests. In a remarkable moment of candor, GM's CEO recently 

revealed, "the culture of the company at that time [in early 2006] had more of a cost

culture focus." 

II. PARTIES, JURISDICTION & VENUE 

!!. Plaintiff Jason C. Vest is the administrator of the estate of his deceased wife, Keisha 

D. Vest. (Exhibit 1). Plaintiff is and was at all times herein a West Virginia 

resident. 

6. Defendant GM is a Delaware corporation with its headquarters in Michigan. 

Through its various entities, it designed, manufactured, marketed, distributed and 

sold Chevrolet Cobalts in West Virginia. GM is registered with the West Virginia 

Secretary of State to conduct business in this State and does business in Mercer 

2 
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County, West Virginia. As explained more fully below, the various GM entities were 

engaged in an ongoing cover-up of the ignition switch defects, and Defendant 

General Motors, LLC thus has successor liability to Plaintiff. 

7. Defendant Delphi Automotive PLC is headquartered in Gillingham, Kent, United 

Kingdom, and is the parent company of Delphi Automotive Systems LLC, which is 

headquartered in Troy, Michigan. In 2002, GM began installing the then Delphi 

Corp.-manufactured ignition switches. The above-captioned Delphi Defendants 

(Delphi Automotive PLC and DPH-DAS, LLC £'k/a Delphi Automotive Systems, 

LLC) knew the ignition switches were defectively designed and did not meet GM's 

own design specifications, but nonetheless Delphi continued to manufacture and sell 

the defective ignition switches with the knowledge that they would be used in GM 

vehicles. Delphi also manufactured the ignition switch system after a 2007 change 

implemented by GM without reflecting a corresponding change in part number. As 

explained more fully below, the various Delphi entities were engaged in an ongoing 

cover-up of the ignition switch defects, and Defendants Delphi Automotive PLC and 

DPH-DAS, LLC f/k/aDelphi Automotive Systems, LLC thus have successor liability 

to Plaintiff. 

8. Defendant Ramey is a West Virginia corporation doing business in Mercer County, 

West Virginia. Plaintiff Jason Vest purchased the 2005 Chevy Cobalt in question 

from Defendant Ramey on April 20, 2006, less than two weeks before Keisha Vest's 

tragic death. 

3 
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ill.FACTS 

A. Background of the Defective Nature of the Ignition Switch 

9. The ignition switches have several common switch points, including "RUN'' (or 

"ON"), "OFF," and "ACC" ("accessory"). At the "run" position, the vehicle's motor 

engine is running and the electrical systems are active. At the "accessory" position, 

the motor is turned off, and electrical power is generally only supplied to the 

vehicle's entertainment system. At the "off' position, both the vehicle's engine and 

electrical systems are turned off. In most vehicles a driver must intentionally furn the 

key in the ignition to move to these various positions. In short, these defective 

ignition switches allowed the key to rotate in the ignition slot, for example, when 

bumped, jostled, or in contact with a heavy amount of keys, thereby turning off the 

engines and electrical power systems and preventing life-saving airbags from 

deploying in a crash. 

10. The ignition switches installed in the 2005 Chevy Cobalts were not properly 

manufactured to meet specifications for "torque performance," the ability of the 

switch to hold the ignition key firmly in place during vehicle operation. 

11. Actually, the ignition switch systems are defective in, at least, two major respects. 

First, as alluded to previously, the switches are simply weak. Because of a faulty 

"detent plunger,"1 the switch can inadvertently move from the "run" to the 

"accessory" or "off' position. Second, because of the low position of the ignition 

switch, the driver's knee can easily bump the key (or the hanging fob below the key) 

1 The "detent" is part of the ignition switch's inner workings that keeps the switch from 
rotating from one setting to another unless the driver turns the key. 
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and cause the switch to inadvertently move from the "run" to the "accessory" or "off' 

position. Both of these ignition switch defects can easily cause a 2005 Chevrolet 

Cobalt's engine and electrical system to shut off, disabling the power steering and 

power brakes and causing non-deployment of the vehicle's airbags in the event of a 

crash. 

12. GM has admitted vehicles it manufactured prior to 2007, including the Chevrolet 

Cobalt, were all equipped with the same defective ignition switch manufactured by 

Delphi. 

13. Since 2001, GM sold millions of vehicles with ignition switches that were, and are, 

prone to slipping out of the "on" or "run" position during operation to the "off'' or 

"accessory'' position, thereby suddenly cutting power to the airbags, the power 

steering and the breaking systems. 

14. Flirther, the ignition switch defect can occur at any time during the normal operation 

of the 2005 Che"Vrolet Cobalt, meaning the ignition can suddenly switch off while in 

motion, leaving the driver unable to control the car. 

B. Defendants Learn of Defect in 2001 and Continue to Conceal It Before Ms. 
Vest's Tragic Death in 2006. 

15. GM knew the ignition switches used in millions of vehicles were defective and 

dangerous before those vehicles were even sold to the public. 

i. GM knew of the ignition switch's defect in 2001. 

16. In a chronology of events GM filed with NHTSA on March 11, 2014, GM admitted 

it first became aware of an issue with the defective ignition switches in 2001. 

Remarkably, GM did not disclose the fact that it had observed the ignition switch 

problem in 2001, but rather waited until March 2014, 13 years later. 

5 

09-50026-reg    Doc 12807-6    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit F 
   Pg 14 of 66



17. As background, in the late 1990's and early 2000's, GM and one of its suppliers, 

Eaton Mechatronics, :finalized the specifications for the ignition switch for the Saturn 

Ion. Eaton later sold its Vehicle Switch/Electronic Division to Delphi Automotive 

Systems on March 31, 2001. 

18. Shortly thereafter, on July 31, 2001, a GM engineer in Michigan encountered a 

problem with the ignition switch while driving a prototype of the 2003 Saturn Ion 

and indicated as much in a pre-production report. 

19. Indeed, GM engineers' personal experience in having problems with the ignition 

switch was well-documented. In a section of an internal report, titled "Root Cause 

Summary," GM engineers identified ''two causes offailtire;" namely "[l]owcontact 

force and low detent plunger force[,]" which GM later acknowledged is another way 

of saying the ignition switch was prone to shifting out of the "run" position into the 

"accessory" or "off'' positions. 

20. Indeed, there are two engineering drawings which show GM had considered designs 

for both a longer and shorter detent plunger and spring part in 2001. These have been 

called the "smoking gun" documents by Clarence Ditlow, the executive director of 

the Center for Auto Safety, because they demonstrate Defendants' awareness of the 

problem. 

ii. · GM approved production of the ignition switch in 2002 despite 
knowing it did not meet design specifications. 

21. In February 2002, Delphi asked GM to approve production for the ignition switch 

and submitted a formal Production Part Approval Process (''PP AP") request. 

22. Even though testing revealed a defect, GM nevertheless approved the PP AP request. · 
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iii. GM certainly understood the urgent need to immediately correct 
the ignition switch defect no later than 2004. 

23. In 2003, GM received complaints regarding the loss of power while driving 2003 

Saturn Ions. 

24. In 2003, a GM service technician witnessed a car stall after the ignition turned off 

while driving. 

25. An internal inquiry was opened, and then closed, without any further action taken. 

At the time, GM did not publicly disclose the :incident. 

26. Jn October 2004, around the time of the launch of its 2005 Chevrolet Cobalt (a 

sibling to the Ion), GM internally documented :incidents in which GM engineers 

verified that the ignition switch was turned to the "off' position and the Cobalt thus 

lost engine power as a result of being grazed by the driver's knee. 

27. GM recognized this incident was not a "fluke" because its employees "were able to 

replicate this phenomenon during test drives." GM engineers opened an 

investigation into the causes and possible solutions for this problem. They quickly 

determined that the inadvertent shut down problem was likely caused by the "low key 

cylinder torque effect" - the same cause later described :in the 2014 recall. 

28. In November 2004, GM initiated an engineering (and the first formal) investigation, 

which it referred to as Problem Resolution Tracking System Nl 72404 ("2004 

PRTS"). One of the aims of the 2004 PRTS was to analyze the complaints that GM 

vehicles, particularly the 2005 Chevrolet Cobalt, "can be keyed off with knee while 

driving." 
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iv. GM engineers proposed design changes in 2005 which were 
rejected by GM management at least partly to cut costs. 

29. In February 2005, as part of the same 2004 PRTS, GM engineers met to analyze how 

to address the ignition switch defect. GM managing engineer, Ray DeGiorgio, told 

other GM engineers it was "close to impossible to modify the present ignition 

switch[.]" 

30. Nevertheless, GM engineers investigated a possible key slot change as "containment" 

. of the defect, including development cost and time estimates . 
. 

31. Despite the clear problem, GM took no further action at the time. By March 2005, 

a GM Cobalt Program Engineering Manager issued a directive to close the 2004 

investigative PRTS "with no action." GM ultimately declined to implement any of 

the potential remedies, citing cost considerations. 

32. In March2005, GM engineer, Blendi Sullaj, noted: "None ofthe solutions represents 

an acceptable busfuess case." 

33 A GM internal document indicates the design change was refused because of (1) 

money, (2) time, and (3) questionable effectiveness of the replacement. In terms of 

the first reason, the GM internal document indicated the "tooling cost and piece price 

are too high." 

34. Simply put, GM avoided talcing action on this critical safety issue in order to cut 

costs. 

35. In sum, the ignition switch problem was neither fixed nor disclosed to the public in 

2004-2005, and the 2005 model Chevrolet Cobalt was launched with the same 

defective ignition switch that was not recalled until 2014. 
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I 
36. On May 17, 2005, PRTS ~182276 ("2005 PRTS") was opened to analyze the 

I 
ignition switch in the 2005 Clievrolet Cobalt following customer complaints that the 

I 
I 
I 

''vehicle ignition will tum off while driving." 

37. In the 2005 PRTS, GM acknowledged this issue was the subject of the 2004 PRTS 

and that the issue was being "reopened" in a second investigation. 

38. GM engineers proposed chatj.ging the key ring slot to a hole and smaller key ring. 

3 9. GM originally approved this proposal, but later canceled it and did not proceed with 

the design change. 

40. In June 2005 during the second GM investigation/PRTS, no change in the defective 

switch was ultimately imple~ented because the "business case [was] not supported" 

to re-design the part. 

41. On June 14, 2005, Delphi's Senior Project Manager, John Coniff, stated in a 

confidential email, "Ray is requesting this information .... Cobalt is blowing up in 

[GM's] face in regards to the car turning off with the driver's knee." 

42. Again, Defendants did nothin.g at the time to notify the public of the ignition switch 

defect that existed in millions of GM vehicles. 

43. A group of GM engineers in September 2005 discussed (via email) postponement 

until Fall 2008 of a proposaJ to implement a new switch on the Cobalt, Ion and 
I 

' 
companion vehicles because:the change would add $400,000 in retooling cost, plus 

an additional 90 cents per vepicle. 
I 

I 

44. In September 2005, GM eng~neer, John R. Hendler, sent an email with the subject: 
I 
I 

''No new Delta/Kappa ign ~tch for MY 08," to high ranking GM personnel, 
I 
I 

suggesting cost was the reasbn why GM refused to fix the defect 
I 
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45. Ray DeGiorgio responded privately to GM' s Steven Kirkman, stating: "It's not over 

yet. __ read below [referring to Hendler's email]." 

46. Around the same time, in September 2005, GM's engineer, Craig St. Pierre, stated 

the following in an internal company document: 

"Detent efforts on ignition switch are too low 
allowing key to be cycled to off position 
inadvertently. Changes to the key can be made to 
reduce the moment which can be applied to key by 
key ring/keys. This will assist in limiting the issue but 
will not completely eliminate it. Changes to the 
switch will not be forthcoming from electrical group 
untilMY07. 

47. Lori Queen, an executive overseeing GM's small car team, challenged the delay, 

saying, "rm not sure it's ok to wait." 

v. Meanwhile, complaints and serious accidents continued to 
accumulate which triggers NHTSA to begin investigating. 

48. In 2005, GM continued to receive reports of Cobalt engines inadvertently shutting 

off during vehicle operation. 

49. Internal GM documents show it received at least 248 reports of air bag non-

deployment in 2005 models alone. 

50. In July 2005, 16 year-old Maryland resident Amber Marie Rose was killed when her 

2005 Chevrolet Cobalt crashed and the airbags failed to deploy. An investigator 

hired by Ms. Rose's family determined that the airbags could not deploy because at 

the time of the crash the ignition switch was off and had shut down the vehicle's 

electrical system. After this July 2005 fatality involving a Chevrolet Cobalt, 

NHTSA's Special Crash Investigations Program conducted a Special Crash 

Investigation ("SCf') of the incident on August 15, 2005. The investigation found 
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the front airbags did not deploy because, according to the event data recorder, the 

"vehicle power mode status" of the ignition switch had shifted from "on" to 

"accessory." 

51. In September 2005, GM was informed that Ms. Rose's death was linked to the 

defective ignition switches. Previously, GM's legal department had opened a file, 

and the case was subsequently settled. 

vi. Rather than implementing a recall and fixing the defect, GM sent 
a service bulletin to GM dealers in December 2005 telling them 
only to advise complaining customers to take heavy items off 
their key rings. 

52. In December 2005, GM sent its dealers a technical service bulletin (05-02-35-007) 

informing them about a potential ignition svvitch issue and told them to advise 

owners to remove "unessential items from their key chains." 

53. To be clear, the service bulletin did not accurately identify the danger posed by the 

ignition switch defect. For example, there was no mention in the service bulletin of 

the possibility of airbag non-deployment or engine failure. Moreover, the service 

bulletin simply recommended that GM dealers tell persons who brought their 

vehicles in to remove heavy items from their key rings. 

54. That is, GM told dealers if customers brought their vehicles iii for service, after 

experiencing a sudden loss of power during operation, those customers should be 

provided with key ring "inserts" to change the shape of the ignition key hole. This 

was the "fix" GM had earlier declined to implement globally. 

55. GM did not disclose the same to the public at large or to regulators. Nor did it 

implement a system-wide fix. 

11 

09-50026-reg    Doc 12807-6    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit F 
   Pg 20 of 66



vii. GM authorized a design change in April 2006, but masked the 
existence and significance of the change by keeping the part 
number the same. 

56. After knowing about the defect for some time, Delphi, finally in January 2006, 

proposed a change to the design of the ignition switch which would increase its 

torque performance by installing a new detent plunger and spring to prevent the key 

from slipping. 

57. In April 2006, GM managing engineer Ray DeGiorgio authorized Delphi to 

implement changes to fix the ignition switch defect 

58. Delphi thus began providing the re-designed ignition switch to GM at some point for 

use in 2007 model vehicles. 

59. Tellingly, the part number on the defective switches was not changed. This was done 

to conceal the problem and significance of the part change. Regarding the use of the 

same part number for the different ignition switch, CEO Marry Barra's later 2014 

Congressional testimony was unequivocal: "it is not an appropriate practice to do so 

... [i]t' s crucial, it's engineering principle 101 to change the part number when you 

make a change." 

60. Acknowledging the readily-apparent attempt by GM to hide dangerous defects 

because of the potential cost to the company, Barra stated before Congress in 2014: 

"I find it completely unacceptable that a part would be changed without a part 

number ... the culture of the company at that time had more of a cost-culture focus." 
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C. Mrs. Vest,s Tragic Death 

61. Meanwhile, on April 20, 2006, Jason Vest purchased a 2005 Chevy Cobalt from 

Defendant Ramie in Princeton, Mercer County, West Virginia. 

62. Jason Vest bought the car for his 26 year-old wife, Keisha Dawn Vest, to drive back-

and-forth to work in Mt Airy, North Carolina, where she worked as an MRI 

technician. 

63. On the morning of May 2, 2006, Keisha D. Vest was on her way to Work when she 

lost control of the 2005 Chevrolet Cobalt and went through a stop sign. The car was 

struck by a tractor trailer driven by Freedom Logistics truck driver, Marvin A. 

Edwards. 

64. Mrs. Vest was killed in the accident 

65. According to the death certificate, the immediate cause of death was a "closed head 

injury" and other causes listed were "chest injury" and "auto accident." 

66. Pictures from the accident clearly demonstrate the air bag did not deploy. 

67. Had the air bag deployed, Keisha Vest would have survived. 

68. Mrs. Vest was pregnant at the time of her death and left behind a then 3 year-old son. 

69. Because the Chevrolet Cobalt was totaled, Mr. Vest was sent a bill for the remaining 

balance on the car. 

D. Defendants Continue to Learn of More Deaths and Injuries and Proceeded 
with Hiding the Defect until 2014. 

i. GM knew of and tracked multiple incidents involving the ignition 
switch defect by 2007 and avoided scrutiny by misleading 
NHTSA and the public. 

70. Defendants received news of yet another accident involving a 2005 Chevy Cobalt. 

This one occurred in Wisconsin in October 2006. 
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71. Sometime in October 2006, GM updated its previous December 2005 product service 

bulletin, but again, it failed to acknowledge the ignition switch defect and continued 

to blame fatalities and serious injuries on individual drivers. 

72. In March2007, NHTSA investigators met with GM and informed it of Amber Rose's 

fatal accident on July 29, 2005, where the airbag did not deploy in the collision and 

data retrieved from the car's sensing and diagnostic module ("SDM") indicated that, 

at the time of the crash, the car's ignition was in the "accessory" position, rather than 

the "on" position. 

73. In April 2007, the NHTSA report stated this "crash is of special interest because the 

vehicle was equipped with ... dual state air bags that did not deploy" and the ignition 

switch was in "accessory" mode at the time of impact. 

74. In August 2007, GM met with its SDM supplier, Continental, to review data from 

crashes involving 2005 Chevrolet Cobalts where the airbags failed to deploy. 

75. In September 2007, NHTSA proposed an investigation into "frontal airbag non-

deployment in the 2003-2006 Chevrolet Cobalt/Saturn Ion" vehicles. The "issue was 

prompted by a pattern ofreported non-deployments" in vehicle owner questionnaire 

"complaints that was first observed in early 2005." NHTSA had discussed this with 

GM, and GM assured it there was not a "specific problem pattern." An email from 

NHTSA chief investigator, Greg Magno, noted: 

Notwithstanding GM's indications that they see no 
specific problem, [Defects Assessment Division] 
DAD perceives a pattern of non-deployment in these 
vehicles that does not exist in their peers and that their 
circwnstances are such that, in our engineering 
judgment, merited a deployment, and that such a 
deployment would have reduced injury levels or saved 
lives. 
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76. GM tried to avoid the investigation by claiming it was unaware of any problems in 

its vehicles. 

ii. In 2009, GM opened yet another internal (and third) investigation 
and still continued its refusal to disclose the issues with the 
ignition switches. 

77. In February 2009, GM opened another crash investigation report, which found that 

"customers with substantially weighted key chains/additional keys hanging from 

ignition key have experienced accidental ignition shut-off." 

78. On May 15, 2009, GM engineers met again with representatives of its SDM supplier, 

Continental. During this meeting, GM was told that, in at least a substantial nwnber 

of instances, the crashes where airbags failed to deploy involved ignitions switched 

that shifted to the "accessory'' position from the "on" position. 

79. In June 2009, General Motors Corp. ("Old GM") :finalized its Chapter 11 bankruptcy 

petition without any mention of the well-known problems with the defective ignition 

switches. 

iii. GM testing in 2012 again confirmed the widespread scope of the 
ignition switch defect. 

80. In May 2012, GM engineers' testing of 44 vehicles further confirmed the defective 

nature of the ignition switches in 2003-2007 model/year vehicles. 

81. In September 2012, GM had a group of special engineers assigned to find the root 

cause of an engineering defect, called a "Red X T earn," examine Chevrolet Cobalts 

following accidents where the ignition switch was found in the "accessory" or "off' 

position. 

82. In an email from October2012, with the subject, "2005-7 Cobalt and Ignition Switch 

Effort," Ray DeGiorgio \VfOte the following to fellow GM colleague, Brian Stouffer: 
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"If we replaced switches on ALL the model years, i.e., 
2005, 2006, 2007 the piece price would be about 
$10.00 per switch. This cost is based on volume of 
1.5 units total." 

iv. In 2013, GM internally admits the ignition switch design was 
defective. 

83. In April 2013, GM internally acknowledged there was a difference between the 

ignition switch parts in later model year Chevy Cobalts as compared with the 2003-

2007 model/year vehicles. 

84. GM hired an outside engineering firm (the fifth investigation) which further 

confirmed that the earlier ignition switches did not meet GM's own design 

specifications. The newer vehicles with the modified ignition switches, however, 

performed consistent with GM's specifications. 

85. Notwithstanding GM's abundant knowledge of the ignition switch defect, its public 

statements and litigation posture was evasive and contrarian. For example, in May 

2013, GM' s Brian Stouffer testified (in the case of Melton v. GM, where a Georgia 

woman was killed in a 2010 crash in which she was driving a 2005 Chevrolet Cobalt) 

that the performance of the ignition switch in the 2005 Cobalt as compared to that of 

the 2008 Cobalt was not substantially different. 

86. Likewise, at a deposition in 2013, Ray DeGiorgio testified that he "was hot aware of 

the detent plunger switch change" and "certainly did not approve [such] ... a design 

change." He further averred, "if any such change was made, it was made without 

[his] knowledge and authorization." Later, during U.S. Senate questioning in 2014, 

GM CEO Marry Barra acknowledged, "the data that's been put in front of me 

indicates that [DeGiorgio lied under oath in that deposition], but I'm waiting for the 
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full investigation." After the report from investigation conducted by GM-retained 

lawyer Anton Valukas was issued in June 2014, DeGiorgio was fired. 

87. GM re-started its internal investigation - number four at least! - after the plaintiff's 

expert in Melton, Mark Hood, noticed that the detent plunger and spring had both 

gotten longer.2 GM and Delphi were now caught in their lie. 

88. In October 2013, GM received documentation from Delphi confirming that a change 

to the ignition switch in the Cobalt and other vehicles was made in April 2006. 

89. GM' s Brian Stouffer responded to Delphi acknowledging that the ignition switch in 

earlier Cobalts was different than the switch in later Cobalt vehicles. 

90. Delphi replied that GM had authorized it to make the change back in 2006 but the 

part number had remained the same. 

91. Ultimately, Defendants could no longer conceal the ignition switch defect. 

E. GM Finally Issues Cobalt Recall a11d Publicly Admits the Ignition Switch 
Design Defect in February 2014. 

92. After meetings in December 2013 and January 2014, GM decided to conduct a recall 

of the model/year 2005-2007 Chevy Cobalts. 

93. On February 7, 2014, GM told NHTSA that it determined a defect existed in the 

2005-2007 model/year Chevrolet Cobalts, among others. 

94. On February 13, 2014, GM finally announced a recall of 2005-2007 model/year 

Chevrolet Cobalts, among others, to address the ignition switch defect. 

2 As alluded to previously, these two internal ignition parts - the detent plunger and spring 
- make a key less likely to slip from the "on" to the "accessory" position while a vehicle is being 
driven. 
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95. The uncovering of GM's misconduct finally in 2014 has thus far led to a total of 

more than 34 recalls of 13.9 million GM vehicles in the United States between 

February and June 2014. 

96. During her recent testimony before Congress, GM CEO Marry Barra admitted, "I 

agreed, it took way too long for this to come to the attention and to do the recall .. 

. . It is tragic that there has [sic] been lives lost and lives impacted with this event." 

97. Throughout all of the events described from 2001 to 2014, Defendants concealed the 

defective and dangerous nature of the ignition switch. 

98. It was only at the time GM made its understanding of defective nature of the ignition 

switch in 2014 that Jason Vest and other members of the family of Keisha D. Vest 

discovered that the ignition switch in the 2005 Chevrolet Cobalt driven by Mrs. Vest 

at the time of her death was defective. 

F. The suspensions, terminations, fines and further investigations in the 
aftermath of the recalls. 

99. In May 2014, GM paid the maximum fineof$35 million to the U.S. Department of 

Transportation for its failure to adequately address the defective ignition switches. 

100. Reports have already suggested that the number of crashes and fatalities associated 

with the defects is likely much higher than the 13 deaths and many more injuries GM 

confirmed originally as being directly attributable to the defective ignition switches. 

101. It has also recently surfaced that there was an internal culture at GM designed to 

downplay problems. For example, a slide presentation demonstrated that GM 

workers were told to avoid words like "defect,11 "crippling," "serious," "explode," 

"always," "bad," "deathtrap," and "widowrnaker." 
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102. In early April 2014, Ray DeGiorgio and Gary Altman (the program engineering 

manger for the Cobalt and Ion) were originally put on paid leave by GM. 

103. On June 6, 2014, GM fired 15 employees, including DeGiorgio and Altman, for their 

involvement in fatally flawed ignition switches. According to media reports, the list 

also includes Michael Robinson, vice president for regulatory affairs; Gary Kent, 

general director of vehicle safety and crashworthiness; Carmen Benavides, former 

director of product investigations, safety regulations and certification, field 

performance; Bill Kemp, top recall lawyer; Lawrence Buonomo, head of product 

litigation in GM's legal department; Jennifer Sevigny, in-house lawyer who headed 

GM's field product assessment group; Ronald Porter, in-house lawyer; and Jaclyn 

Palmer, in-house lawyer. 

104. As evident from the preceding paragraph, GM's legal department has justifiably 

come under scrutiny. Sometime before the ignition switch defects became public, 

GM quietly paid $5 million to settle an ignition-related lawsuit, and this fact was well 

known to its legal department According to the findings of an internal company 

inquiry released in June 2014, "secrecy ruled" in the GM legal department GM's 

legal department b.aS been characterized as taking "actions that obscured the deadly 

flaw, both inside and outside the company." 

105. In Spring/Summer2014, CEO Mary Barra has acknowledged that the company has 

a "moral responsibility" to victims, but GM President Dan Ammann hinted that GM 

would fight lawsuits for crash victims who elect not to accept whatever settlements 

GM chooses to offer in its claims process. 
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106. Members of Congress have called for criminal probes of Defendants' misconduct, 

and according to a Wall Street Journal article, federal prosecutors in New York have 

issued grand juzy subpoenas. Defendant Delphi acknowledged it has received a 

subpoena and has turned over documents relating to the production and design of 

ignition switches. Defendant GM previously disclosed the Justice Department 

probe. 

IV. CLAIMS 

(COUNT I - PRODUCTS LIABILITY) 

107. Plaintiff re-alleges and incorporates by reference the previous allegations in this 

Complaint. 

108. Defendants either manufactured or sold Plaintiff the defective parts and defective 

vehicle. In testimony before Congress, NHTSA's acting administrator, David 

Friedman, explained the ignition switch was "very clearly" a defeci:and ''was a defect 

that represents an unreasonable risk to safety." Defendants have essentially admitted 

as much. 

109. The 2005 Chevrolet Cobalt operated by Keisha D. Vest at the time of her fatal 

accident was defective in, inter alia, the following respects: (a) the ignition switch's 

detent plunger and spring were too short, (b) the placement of the ignition switch on 

the vehicle was inherently dangerous, ( c) the ignition switch was inadequately 

protected from forces of foreseeable, inadvertent driver contact, and ( d) the defect 

was not adequately disclosed to the public, including Keisha D. Vest, such that she 

could have taken adequate precautions to protect herself. 

110. The ignition switch is not an automotive component that Plaintiff would or should 
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expect will deteriorate or break down after normal wear and tear, thereby triggering 

the need for replacement. This is particularly true, where, as here, the Vests 

purchased the car only weeks before Mrs. Vest was killed. 

111. The defects in the 2005 Chevrolet Cobalt proximately and directly caused Mrs. 

Vest's death. Defendants are jointly and severally liable to Plaintiff for those 

damages. 

112. At the time of the transition to their current corporate form, the GM and Delphi 

Defendants were in the midst of manufacturing a product that is known. to create 

serious health hazards, and these Defendant successor corporations continued to 

produce the same product in the same manner. According, Defendants GM and 

Delphi are liable for punitive damages for liabilities incurred by the predecessor 

company in its manufacture of such product. Syl. Pt. 4, Davis v. Celotex Corp., 181 

W. Va. 566, 420 S.E.2d 557 (1992). 

(COUNT II - NEGLIGENCE) 

113. Plaintiff re-alleges and incorporates by reference the previous allegations in this 

Complaint. 

114. Defendants owed a duty to Plaintiff to exercise reasonable care in the design, 

manufacture, and sale of the 2005 Chevrolet Cobalt so as to render it free from 

defects and to make it reasonably safe for its foreseeable usage and users and fit for 

its intended purpose. 

l15. Defendants breached this duty in, inter alia, the following ways: (a) putting the 

defective 2005 Chevrolet Cobalt in the stream of commerce and failing to correct the 

defects known to the vehicle, (b) failing to inspect the vehicle to eliminate the 
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dangerous and defective conditions, ( c) failing to warn of the well-known dangers of 

this vehicle, and ( d) failing to comply with the standard of reasonable safeness, etc. 

116. Defendants' breaches ofits duties proximately and directly caused Plaintiff to suffer 

damages. 

(COUNT ID - BREACH OF IMPLIED WARRANTY OF MERCHANTABILITY) 

117. Plaintiff re-alleges and incorporates by reference the previous allegations in this 

Complaint 

118. The ignition switch was supplied by Delphi to GM for its 2005 Chevrolet Cobalt 

manufactured by GM. The 2005 Chevrolet Cobalt was then sold by Defendant 

Ramey to the Vests with an implied warranty of merchantability and fitness. 

Defendants impliedly warranted that the subject vehicle was fit for the ordinary 

purpose for which it was sold. 

119. Plaintiff relied on Defendants' implied warranty of merchantability and fitness. 

120. Defendants breached the implied warranty of merchantability and fitness in that this 

vehicle was not fit for the ordinary purpose for which it was sold. 

121. As a consequence of Defendants' breach, Plaintiff suffered damages. 

(COUNT IV - FRAUD, FRAUDULENT MISREPRESENTATION, & FRAUDULENT 
CONCEALMENT) 

122. Plaintiff re-alleges and incorporates by reference the previous allegations in this 

Complaint. 

123. Among other things, Defendants GM and Delphi made the following :fraudulent 

misrepresentations and omissions : (a) assured regulators and customers that a recall 

was not necessary, (b) hid a change to the defective ignition switch by failing to 
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adopt a new part number, (c) sent out a service bulletin in October 2005 (prior to 

Mrs. Vest's death) which masked the dangerous and defective nature of the ignition 

switch by failing to refer to potential airbag non-deployment or engine failure, and 

( d) gave false testimony at depositions about the serious danger and defective nature 

of the ignition switch and the subsequent change in design, etc. 

124. As described in more detail in the paragraphs above, Defendants committed 

:fraudulent acts or induced others to commit :fraudulent acts. 

125. Those :fraudulent statements referred to in the paragraphs above were false. 

126. Had those fraudulent statements not been made to, or those omissions and pertinent · 

concealed facts not been hidden from Plaintiff, Mrs. Vest would certainly not have 

operated the defective 2005 Chevrolet Cobalt, which ultimately caused her untimely 

and tragic death. 

127. In that sense, Plaintiff relied on the statements referred to in these paragraphs above. 

128. With respect to the :fraudulent concealment component, the above-described facts 

were made by GM and Delphi, who had knowledge of these facts, a duty to disclose 

· them, and an intention to mislead. 

129. As a consequence of Defendants' fraudulent misrepresentations, omissions and 

concealment, Plaintiff suffered damages. 

(COUNT V - VIOLATIONS OF WEST VIRGINIA CONSUMER CREDIT AND 
PROTECTION ACT ("WVCCPA")) 

130. Plaintiff re-alleges and incorporates by reference the previous allegations in this 

Complaint. 

131. Under the WVCCPA, W.Va.Code § 46A-6-104 prohibits the use of unfair or 
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deceptive act or practices in any trade or commerce. 

132. West Virginia Code§ 46A-6-102(7) states, 

"Unfair methods of competition and unfair or deceptive acts or 
practices" means and includes, but is not limited to, any one or more 
of the following: 

**** 

(E) Representing that goods or services have 
sponsorship, approval, characteristics, ingredients, 
uses, benefits or quantities that they do not have or 
that a person has a sponsorship, approval, status, 
affiliation or connection that he does not have; 

**** 

(G) Representing that goods or services are of a 
particular standard, quality or grade, or that goods are 
of a particular style or model if they are of another; 

**** 

(L) Engaging in any other conduct which similarly creates a 
likelihood of confusion or of misunderstanding; 

(M) The act, use or employment by any person of any 
deception, fraud, false pretense, false promise or 
misrepresentation, or the concealment, suppression or 
omission of any material fact with intent that others 
rely upon such concealment, suppression or omission, 
in connection with the sale or advertisement of any 
goods or services, whether or not any person has in 
fact been misled, deceived or damaged thereby[.] 

13 3. Defendants' committed unfair deceptive acts or practices in violation ofW. Va. Code 

§ 46A-6-104. 

134. These unfair or deceptive acts or practices caused Plaintiff to suffer damages, 

including those statutory damages provided by the WVCCP A 
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V. RELIEF 

Plaintiff Jason C. Vest, the Administrator and Personal Representative of the Estate 

of Keisha D. Vest (and their then unborn child),3 decedent's son, decedent's parents, and 

such others as are within the purview of the Wrongful Death Act, have suffered damages and 

are entitled to recover from Defendants all damages permitted by law as a result of the 

wrongful death of Keisha D. Vest (and her unborn child), including, but not limited to: 

(a) Decedents' pain and suffering prior to death; 

(b) Decedents' loss of income; 

(c) Decedents' medical expenses; 

( d) Beneficiaries' sorrow, mental anguish, and solace, including loss of 

society, companionship, comfort, guidance, kindly offices, and advice 

of the decedent, Keisha D. Vest (and her unborn child); 

(e) Beneficiaries' loss of services, protection, care, and assistance 

provided by the decedent, Keisha D. Vest (and her unborn child); 

(f). Reasonable funeral expenses; and 

In addition to these and other compensatory damages, Plaintiff seeks to recover the following 

from Defendants: 

(g) Attorney fees and costs; 

(h) Punitive Damages;4 

(i) Statutory Damages (under the WVCCP A, for example); and 

G) All other relief this Court deems just and proper. 

3See Syl. Pt. 2, Farley v. Sartin, 195 W. Va. 671, 466 S.E.2d 522 (1995). 

4 See supra~ 112. 
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PLAINTIFF RESPECTFULLY REQUESTS A TRIAL BY JURY. 

~~.~~-
Rudolph L. DiTrapano (W.Va. Bar No. 1024) 
Robert M. Bastress ill (W.Va. Bar No. 9616) 
DiTRAP ANO, BARRETT, DiPIERO, 
McGINLEY & SIMMONS, PLLC 
604 Virginia Street, East 
Charleston, West Virginia 25301 
(304) 342-0133 (phone) 
(304) 342-4605 (fax) 
rob.bastress@dbdlawfirm.com 
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• '· 

\ '• 

IN THE CIRCUIT COURT OF MERCER COUNTY, WEST VIRG NI;f' I L E D 

JASON C. VEST, as Administrator of the 
ESTATE OF KEISHA D. VEST, 

Plaintiff, 

v. 

GENERAL MOTORS, LLC, 
DELPHI AUTOMOTIVE PLC, 
DPH-DAS, LLC f/k/a 
DELPHI AUTOMOTIVE SYSTEMS, LLC, and 
RAMEY CHRYSLER-PLYMOUTH-DODGE, INC., 
a West Virginia corporation, 

Defendants. 

COMPLAINT 

JUL 0 2 2014 
JULIE BALL 

CLERK CIRCUIT COURT 
MERCER COUNTY 
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... 

Plaintiff Jason Vest, as Administrator of the Estate of Keisha D. Vest, by counsel, alleges the 

following against Defendant General Motors, LLC ("GM"), Defendant Delphi Automotive PLC, 

Defendant DPH-DAS, LLC fi'k/a Delphi Automotive Systems, LLC (collectively "Delphi"), and 

Defendant Ramey Chrysler-Plymouth-Dodge, Inc. ("Ramey"), a West Virginia resident corporation. 

I. INTRODUCTION AND SUMMARY 

1. The cover up. This action stems from the defective ignition switch (internally 

dubbed the "switch from hell") in Chevrolet Cobalts and the well-publicized 13-year 

long, massive cover-up of such ignition switch defects by GM, Delphi, and its agents. 

The ignition switch defects caused the electrical systems in certain vehicles, 

including 2005 Chevy Cobalts, to lose power and prevented airbags from deploying. 

In 2014, GM "came clean" after 13 years, several internal investigations (in 2004, 

2005, 2009, 2012), and a concealed part change and admitted this defect caused, at 

the very least, 13 deaths and many more injuries. The numbers of deaths and serious 

personal injuries caused by the defective ignition switch has continued to climb, and 

some have speculated the actual number is in the several hundreds. 

2. The admission. In May 2014, GM admitted to the National Highway Traffic Safety 

Administration ("NHTSA") and other federal regulators it did not report the ignition 

switch defect in a timely manner, broke federal law, and thus GM paid the maximum 

fine of$35 million to the U.S. Department of Transportation. At a press conference 

announcing the fine, Transportation Secretary Anthony Foxx stated: "What GM did 

was break the law. They failed to meet their public-safety obligations." He further 

characterized GM's action as "[l]iterally, silence can kill." 
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3. The consequences. It did just that in the case of Keisha D. Vest. On May 2, 2006, 

MTS.Vest, a MRI technician and 26 year-old happily-rnanied mother of a three year

old son and pregnant with the couple's second child, was on her way to work. Her 

brakes failed, and Mrs. Vest went through a stop sign when the car was struck by a 

tractor trailer at 6:02 a.m. 11Je airbag in th.e 2005 Chevy Cobalt her husband had 

purchased just two weeks earlier did not deploy. As a consequence, she was killed, 

leaving behind a devastated family. 

4. The came - cost over safety. New GM's CEO Marry Barra recently conceded: 

"Something went \.Vl"ong with our process in this instance, and terrible things 

happened." She is right about that. These tenible tliings happened because 

Defendants were more concerned about saving money in costs - literally cents per 

vehicle - than it was about saving lives and protecting the people who trusted them 

the most, like the Vests. In a remarkable moment of candor, GM's CEO recently 

revealed, ''the culture of the company at that time [in early 2006] had more of a cost

culture focus." 

II. PARTIES, JURISDICTION & VENUE 

J. Plaintiff Jason C. Vest is the administrator of the estate ofhis deceased wife, Keisha 

D. Vest. (Exhibit 1). Plaintiff is and was at all times herein a West Virginia 

resident. 

6. Defendant GM is a Delaware corporation with its headquarters in Michigan. 

Through its various entities, it designed, manufactured, marketed, distributed and 

sold Chevrolet Cobalts in West Virginia. GM is registered with the West Virginia 

Secretary of State to conduct business in this State and does business in Mercer 
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. .:· 

County, West Virginia. As explained more fully below, the various GM entities were 

engaged in an ongoing cover-up of the ignition switch defects, and Defendant 

General Motors, LLC thus has successor liability to Plaintiff. 

7. Defendant Delphi Automotive PLC is headquartered in Gillingham, Kent, United 

Kingdom, and is the parent company of Delphi Automotive Systems LLC, which is 

headquartered in Troy, Michigan. In 2002, GM began installing the then Delphi 

Corp.-manufactured ignition switches. The above-captioned Delphi Defendants 

(Delphi Automotive PLC and DPH-DAS, LLC f/k/a Delphi Automotive Systems, 

LLC) knew the ignition switches were defectively designed and did not meet GM's 

own design specifications, but nonetheless Delphi continued to manufacture and sell 

the defective ignition switches with the knowledge that they would be used in GM 

vehicles. Delphi also manufactured the ignition switch system after a 2007 change 

implemented by GM without reflecting a corresponding change in part number. As 

explained more fully below, the various Delphi entities were engaged in an ongoing 

cover-up of the ignition switch defects, and Defendants Delphi Automotive PLC and 

DPH-DAS, LLC fik/a Delphi Automotive Systems, LLC thus have successor liability 

to Plaintiff 

8. Defendant Ramey is a West Virginia corporation doing business in Mercer County, 

West Virginia. Plaintiff Jason Vest purchased the 2005 Chevy Cobalt in question 

from Defendant Ramey on April 20, 2006, less than two weeks before Keisha Vest's 

tragic death. 
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III. FACTS 

A. Background of the Defective Nature of the Ignition Switch 

9. The ignition switches have several common switch points, including "RUN" (or 

"ON"), "OFF," and "ACC" ("accessory"). At the "run" position, the vehicle's motor 

engine is running and the electrical systems are active. At the "accessory" position, 

the motor is turned off, and electrical power is generally only supplied to the 

vehicle's entertainment system. At the "off' position, both the vehicle's engine and 

electrical systems are turned off. In most vehicles a driver must intentionally turn the 

key in the ignition to move to these various positions. In short, these defective 

ignition switches allowed the key to rotate in the ignition slot, for example, when 

bumped, jostled, or in contact with a heavy amount of keys, thereby turning off the 

engines and electrical power systems and preventing life-saving airbags from 

deploying in a crash. 

10. The ignition switches installed in the 2005 Chevy Cobalts were not properly 

manufactured to meet specifications for "torque performance," the ability of the 

switch to hold the ignition key firmly in place during vehicle operation. 

11. Actually, the ignition switch systems are defective in, at least, two major respects. 

First, as alluded to previously, the switches are simply weak. Because of a faulty 

"detent plunger,"1 the switch can inadvertently move from the "run" to the 

"accessory'' or "off' position. Second, because of the low position of the ignition 

switch, the driver's knee can easily bump the key (or the hanging fob below the key) 

1 The "detent" is part of the ignition switch's inner workings that keeps the switch from 
rotating from one setting to another unless the driver turns the key. 
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. . 
and cause the switch to inadvertently move from the "run" to the "accessory" or "off' 

position. Both of these ignition switch defects can easily cause a 2005 Chevrolet 

Cobalt's engine and electrical system to shut off, disabling the power steering and 

power brakes and causing non-deployment of the vehicle's airbags in the event of a 

crash. 

12. GM has admitted vehicles it manufactured prior to 2007, including the Chevrolet 

Cobalt, were all equipped with the same defective ignition switch manufactured by 

Delphi. 

13. Since 2001, GM sold millions of vehicles with ignition switches that were, and are, 

prone to slipping out of the "on" or "run" position during operation to the "off' or 

"accessory'' position, thereby suddenly cutting power to the airbags, the power 

steering and the breaking systems. 

14. Further, the ignition switch defect can occur at any time during the normal operation 

of the 2005 Chevrolet Cobalt, meaning the ignition can suddenly switch off while in 

motion, leaving the driver unable to control the car. 

B. Defendants Learn of Defect in 2001 and Continue to Conceal It Before Ms. 
Vest's Tragic Death in 2006. 

15. GM knew the ignition switches used in millions of vehicles were defective and 

dangerous before those vehicles were even sold to the public. 

i. GM knew of the ignition switch's defect in 2001. 

16. In a chronology of events GM filed with NHTSA on March 11, 2014, GM admitted 

it first became aware of an issue with the defective ignition switches in 2001. 

Remarkably, GM did not disclose the fact that it had observed the ignition switch 

problem in 2001, but rather waited until March 2014, 13 years later. 
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17. As background, in the late 1990's and early 2000's, GM and one of its suppliers, 

Eaton Mechatronics, finalized the specifications forthe ignition switch for the Saturn 

Ion. Eaton later sold its Vehicle Switch/Electronic Division to Delphi Automotive 

Systems on March 31, 2001. 

18. Shortly thereafter, on July 31, 2001, a GM engineer in Michigan encountered a 

problem with the ignition switch while driving a prototype of the 2003 Saturn Ion 

and indicated as much in a pre-production report. 

19. Indeed, GM engineers' personal experience in having problems with the ignition 

switch was well-documented. In a section of an internal report, titled "Root Cause 

Summary," GM engineers identified "two causes of failure," namely "[l]ow contact 

force and low detent plunger force[,]" which GM later acknowledged is another way 

of saying the ignition switch was prone to shifting out of the "run" position into the 

"accessory'' or "off' positions. 

20. Indeed, there are two engineering drawings which show GM had considered designs 

for both a longer and shorter detent plunger and spring part in 2001. These have been 

called the "smoking gun" documents by Clarence Ditlow, the executive director of 

the Center for Auto Safety, because they demonstrate Defendants' awareness of the 

problem. 

ii. GM approved production of the ignition switch in 2002 despite 
knowing it did not meet design specifications. 

21. In February 2002, Delphi asked GM to approve production for the ignition switch 

and submitted a formal Production Part Approval Process ("PP AP") request. 

22. Even though testing revealed a defect, GM nevertheless approved the PP AP request. 
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iii. GM certainly understood the urgent need to immediately correct 
the ignition switch defect no later than 2004. 

23. In 2003, GM received complaints regarding the loss of power while driving 2003 

Saturn Ions. 

24. In 2003, a GM service technician witnessed a car stall after the ignition turned off 

while driving. 

25. An internal inquiry was opened, and then closed, without any further action taken. 

At the time, GM did not publicly disclose the incident. 

26. In October 2004, around the time of the launch of its 2005 Chevrolet Cobalt (a 

sibling to the Ion), GM internally documented incidents in which GM engineers 

verified that the ignition switch was turned to the "off' position and the Cobalt thus 

lost engine power as a result of being grazed by the driver's knee. 

27. GM recognized this incident was not a "fluke" because its employees "were able to 

replicate this phenomenon during test drives." GM engineers opened an 

investigation into the causes and possible solutions for this problem. They quickly 

determined that the inadvertent shut down problem was likely caused by the "low key 

cylinder torque effect" ~ the same cause later described in the 2014 recall. 

28. In November 2004, GM initiated an engineering (and the first formal) investigation, 

which it referred to as Problem Resolution Tracking System Nl 72404 ("2004 

PRTS"). One of the aims of the 2004 PRTS was to analyze the complaints that GM 

vehicles, particularly the 2005 Chevrolet Cobalt, "can be keyed off with knee while 

driving." 
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iv. GM engineers proposed design changes in 2005 which were 
rejected by GM management at least partly to cut costs. 

29. In February2005, as part of the same 2004 PRTS, GM engineers met to analyze how 

to address the ignition switch defect. GM managing engineer, Ray DeGiorgio, told 

other GM engineers it was "close to impossible to modify the present ignition 

switch[.]" 

30. Nevertheless, GM engineers investigated a possible key slot change as "containment" 

of the defect, including development cost and time estimates. 

31. Despite the clear problem, GM took no further action at the time. By March 2005, 

a GM Cobalt Program Engineering Manager issued a directive to close the 2004 

investigative PRTS "with no action." GM ultimately declined to implement any of 

the potential remedies, citing cost considerations. 

32. In March 2005, GM engineer, Blendi Sullaj, noted: "None of the solutions represents 

an acceptable business case." 

33 A GM internal document indicates the design change was refused because of (1) 

money, (2) time, and (3) questionable effectiveness of the replacement. In terms of 

the first reason, the GM internal document indicated the "tooling cost and piece price 

are too high." 

34. Simply put, GM avoided taking action on this critical safety issue in order to cut 

costs. 

35. In sum, the ignition switch problem was neither fixed nor disclosed to the public in 

2004-2005, and the 2005 model Chevrolet Cobalt was launched with the same 

defective ignition switch that was not recalled until 2014. 
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36. On May 17, 2005, PRTS N182276 ("2005 PRTS") was opened to analyze the 

ignition switch in the 2005 Chevrolet Cobalt following customer complaints that the 

"vehicle ignition will tum off while driving." 

37. In the 2005 PRTS, GM acknowledged this issue was the subject of the 2004 PRTS 

and that the issue was being "reopened" in a second investigation. 

38. GM engineers proposed changing the key ring slot to a hole and smaller key ring. 

39. GM originally approved this proposal, but later canceled it and did not proceed with 

the design change. 

40. In June 2005 during the second GM investigation/PR TS, no change in the defective 

switch was ultimately implemented because the "business case [was] not supported" 

to re-design the part. 

41. On June 14, 2005, Delphi's Senior Project Manager, John Coniff, stated in a 

confidential email, "Ray is requesting this information .... Cobalt is blowing up in 

[GM's] face in regards to the car turning off with the driver's knee." 

42. Again, Defendants did nothing at the time to notify the public of the ignition switch 

defect that existed in millions of GM vehicles. 

43. A group of GM engineers in September 2005 discussed (via email) postponement 

until Fall 2008 of a proposal to implement a new switch on the Cobalt, Ion and 

companion vehicles because the change would add $400,000 in retooling cost, plus 

an additional 90 cents per vehicle. 

44. In September 2005, GM engineer, John R. Hendler, sent an email with the subject: 

"No new Delta/Kappa ign switch for MY 08," to high ranking GM personnel, 

suggesting cost was the reason why GM refused to fix the defect. 
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45. Ray DeGiorgio responded privately to GM's Steven Kirkman, stating: "It's not over 

yet ... read below [referring to Hendler's email]." 

46. Around the same time, in September 2005, GM's engineer, Craig St. Pierre, stated 

the following in an internal company document: 

"Detent efforts on ignition . switch are too low 
allowing key to be cycled to off position 
inadvertently. Changes to the key can be made to 
reduce the moment which can be applied to key by 
key ring/keys. This will assist in limiting the issue but 
will not completely eliminate it. Changes to the 
switch will not be forthcoming from electrical group 
until MY07. 

47. Lori Queen, an executive overseeing GM's small car team, challenged the delay, 

saying, "I'm not sure it's ok to wait." 

v. Meanwhile, complaints and serious accidents continued to 
accumulate which triggers NHTSA to begin investigating. 

48. In 2005, GM continued to receive reports of Cobalt engines inadvertently shutting 

off during vehicle operation. 

49. Internal GM documents show it received at least 248 reports of air bag non-

deployment in 2005 models alone. 

50. In July 2005, 16 year-old Maryland resident Amber Marie Rose was killed when her 

2005 Chevrolet Cobalt crashed and the airbags failed to deploy. An investigator 

hired by Ms. Rose's family determined that the airbags could not deploy because at 

the time of the crash the ignition switch was off and had shut down the vehicle's 

electrical system. After this July 2005 fatality involving a Chevrolet Cobalt, 

NHTSA's Special Crash Investigations Program conducted a Special Crash 

Investigation ("SCI") of the incident on August 15, 2005. The investigation found 
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the front airbags did not deploy because, according to the event data recorder, the 

"vehicle power mode status" of the ignition switch had shifted from "on" to 

"accessory." 

51. In September 2005, GM was informed that Ms. Rose's death was linked to the 

defective ignition switches. Previously, GM's legal department had opened a file, 

and the case was subsequently settled. 

vi. Rather than implementing a recall and fixing the defect, GM sent 
a service bulletin to GM dealers in December 2005 telling them 
only to advise complaining customers to take heavy items off 
their key rings. 

52. In December 2005, GM sent its dealers a technical service bulletin (05-02-35-007) 

informing them about a potential ignition switch issue and told them to advise 

owners to remove "unessential items from their key chains." 

53. To be clear, the service bulletin did not accurately identify the danger posed by the 

ignition switch defect. For example, there was no mention in the service bulletin of 

the possibility of airbag non-deployment or engine failure. Moreover, the service 

bulletin simply recommended that GM dealers tell persons who brought their 

vehicles in to remove heavy items from their key rings. 

54. That is, GM told dealers if customers brought their vehicles in for service, after 

experiencing a sudden loss of power during operation, those customers should be 

provided with key ring "inserts" to change the shape of the ignition key hole. This 

was the "fix" GM had earlier declined to implement globally. 

55. GM did not disclose the same to the public at large or to regulators. Nor did it 

implement a system-wide fix. 
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vii. GM authorized a design change in April 2006, but masked the 
existence and significance of the change by keeping the part 
number the same. 

56. After knowing about the defect for some time, Delphi, finally in January 2006, 

proposed a change to the design of the ignition switch which would increase its 

torque performance by installing a new detent plunger and spring to prevent the key 

from slipping. 

57. In April 2006, GM managing engmeer Ray DeGiorgio authorized Delphi to 

implement changes to fix the ignition switch defect. 

58. Delphi thus began providi!1g the re-designed ignition switch to GM at some point for 

use in 2007 model vehicles. 

59. Tellingly, the part number on the defective switches was not changed. This was done 

to conceal the problem and significance of the part change. Regarding the use of the 

same part number for the different ignition switch, CEO Marry Barra's later 2014 

Congressional testimony was unequivocal: "it is not an appropriate practice to do so 

... [i]t's crucial, it's engineering principle 101 to change the part number when you 

make a change." 

60. Acknowledging the readily-apparent attempt by GM to hide dangerous defects 

because of the potential cost to the company, Barra stated before Congress in 2014: 

"I find it completely unacceptable that a part would be changed without a part 

number ... the culture of the company at that time had more of a cost-culture focus." 
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C Mrs. Vest's Tragic Death 

61. Meanwhile, on Apri.1 20, 2006, Jason Vest purchased a 2005 Chevy Cobalt from 

Defendant Ramie in Princeton, Mercer County, West Virginia. 

62. .T ason Vest bought the car for his 26 year-old wife, Keisha Dawn Vest, to drive back-

and-forth to work in Mt. Airy, North Carolin.a, where she worked as an MRI 

technician. 

63. On the morning of May 2, 2006, Keisha D. Vest was on her way to work when she 

lost control of the 2005 Chevrolet Cobalt and went through a stop sign. The car was 

struck by a tractor trailer driven by Freedom Logj~tics truck driver, Marvin A. 

Edwards. 

64. Mrs. Vest was killed in the accident. 

65. According to the death certificate, the immediate cause of death was a "closed head 

~ 
injury" and other causes listed were "chest injury" and "auto accide~.t~' 

66. Pictures from the accident clearly demonstrate the air bag did not deploy. 

67. Had the air bag deployed, Keisha Vest would have survived. 

68. Mrs. Vest was pregnant at the tiro e of her death and left behind a then 3 year-old son. 

69. Because the Chevrolet Cobalt was totaled, Mr. Vest was sent a bill for the remain.ing 

balance on the car. 

D. Defendants Continue to Learn of More Deaths and Injuries and Proceeded 
with Hiding the Defect until 2014. 

i. GM knew of and tracked multipl.e incidents involving the ignition 
switch defect by 2007 and avoided scrutiny by misleading 
NHTSA and. the public. 

70. Defendants received news of yet another accident involving a 2005 Chevy Coba1t. 

This one occurred in Wisconsin in October 2006. 
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71. Sometime in October 2006, GM updated its previous December 2005 product service 

bulletin, but again, it failed to acknowledge the ignition switch defect and continued 

to blame fatalities and serious injuries on individual drivers. 

72. InMarch2007, NHTSA investigators met with GM and informed it of Amber Rose's 

fatal accident on July 29, 2005, where the airbag did not deploy in the collision and 

data retrieved from the car's sensing and diagnostic module ("SDM") indicated that, 

· at the time of the crash, the car's ignition was in the "accessory'' position, rather than 

the "on" position. 

73. In April 2007, the NHTSA report stated this "crash is of special interest because the 

vehicle was equipped with ... dual state air bags that did not deploy'' and the ignition 

switch was in "accessory'' mode at the time of impact. 

74. · In August 2007, GM met with its SDM supplier, Continental, to review data from 

crashes involving 2005 Chevrolet Cobalts where the airbags failed to deploy. 

75. In September 2007, NHTSA proposed an investigation into "frontal airbag non-

deployment in the 2003-2006 Chevrolet Cobalt/Saturn Ion" vehicles. The "issue was 

prompted by a pattern of reported non-deployments" in vehicle owner questionnaire 

"complaints that was first observed in early 2005." NHTSA had discussed this with 

GM, and GM assured it there was not a "specific problem pattern." An email from 

NHTSA chief investigator, Greg Magno, noted: 

Notwithstanding GM's indications that they see no 
specific problem, [Defects Assessment Division] 
DAD perceives a pattern of non-deployment in these 
vehicles that does not exist in their peers and that their 
circumstances are such that, in our engineering 
judgment, merited a deployment, and that such a 
deployment would have reduced injury levels or saved 
lives. 
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76. GM tried to avoid the investigation by claiming it was unaware of any problems in 

its vehicles. 

ii. In 2009, GM opened yet another internal (and third) investigation 
and still continued its refusal to disclose the issues with the 
ignition switches. 

77. In February 2009, GM opened another crash investigation report, which found that 

"customers with substantially weighted key chains/additional keys hanging from 

ignition key have experienced accidental ignition shut-off." 

78. On May 15, 2009, GM engineers met again with representatives ofits SDM supplier, 

Continental. During this meeting, GM was told that, in at least a substantial number 

of instances, the crashes where airbags failed to deploy involved ignitions switched 

that shifted to the "accessory" position from the "on" position. 

79. In June 2009, General Motors Corp. ("Old GM") finalized its Chapter 11 bankruptcy 

petition without any mention of the well-known problems with the defective ignition 

switches. 

iii. GM testing in 2012 again confirmed the widespread scope of the 
ignition switch defect. 

80. In May 2012, GM engineers' testing of 44 vehicles further confirmed the defective 

nature of the ignition switches in 2003-2007 model/year vehicles. 

81. In September 2012, GM had a group of special engineers assigned to find the root 

cause of an engineering defect, called a "Red X Team," examine Chevrolet Cobalts 

following accidents where the ignition switch was found in the "accessory" or "off' 

position. 

' 
82. In an email from October 2012, with the subject, "2005-7 Cobalt and Ignition Switch 

Effort," Ray DeGiorgio wrote the following to fellow GM colleague, Brian Stouffer: 
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"If we replaced switches on ALL the model years, i.e., 
2005, 2006, 2007 the piece price would be about 
$10.00 per switch. This cost is based on volume of 
1.5 units total." 

iv. In 2013, GM internally admits the ignition switch design was 
defective. 

83. In April 2013, GM internally acknowledged there was a difference between the 

ignition switch parts in later model year Chevy Cobalts as compared with the 2003-

2007 model/year vehicles. 

84. GM hired an outside engineering firm (the fifth investigation) which further 

confirmed that the earlier ignition switches did not meet GM' s own design 

specifications. The newer vehicles with the modified ignition switches, however, 

performed consistent with GM's specifications. 

85. Notwithstanding GM's abundant knowledge of the ignition switch defect, its public 

statements and litigation posture was evasive and contrarian. For example, in May 

2013, GM's Brian Stouffer testified (in the case of Melton v. GM, where a Georgia 

woman was killed in a 2010 crash in which she was driving a 2005 Chevrolet Cobalt) 

that the performance of the ignition switch in the 2005 Cobalt as compared to that of 

the 2008 Cobalt was not substantially different. 

86. Likewise, at a deposition in 2013, Ray DeGiorgio testified that he "was not aware of 

the detent plunger switch change" and "certainly did not approve [such] ... a design 

change." He further averred, "if any such change was made, it was made without 

[his] knowledge and authorization." Later, during U.S. Senate questioning in 2014, 

GM CEO Marry Barra acknowledged, "the data that's been put in front of me 

indicates that [DeGiorgio lied under oath in that deposition], but I'm waiting for the 
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full investigation." After the report from investigation conducted by GM-retained 

lawyer Anton Valukas was issued in June 2014, DeGiorgio was fired. 

87. GM re-started its internal investigation- number/our at least! - after the plaintiffs 

expert in Melton, Mark Hood, noticed that the detent plunger and spring had both 

gotten longer.2 GM and Delphi were now caught in their lie. 

88. In October 2013, GM received documentation from Delphi confirming that a change 

to the ignition switch in the Cobalt and other vehicles was made in April 2006. 

89. GM' s Brian Stouffer responded to Delphi acknowledging that the ignition switch in 

earlier Cobalts was different than the switch in later Cobalt vehicles. 

90. Delphi replied that GM had authorized it to make the change back in 2006 but the 

part number had remained the same. 

91. Ultimately, Defendants could no longer conceal the ignition switch defect. 

E. GM Finally Issues Recall and Publicly Admits the Ignition Switch Design 
Defect in February 2014. 

92. After meetings in December 2013 and January 2014, GM decided to conduct a recall 

of the model/year 2005-2007 Chevy Cobalts. 

93. On February 7, 2014, GM told NHTSA that it determined a defect existed in the 

2005-2007 model/year Chevrolet Cobalts, among others. 

94. On February 13, 2014, GM finally announced a recall of 2005-2007 model/year 

Chevrolet Cobalts, among others, to address the ignition switch defect. 

2 As alluded to previously, these two internal ignition parts - the detent plunger and spring 
- make a key less likely to slip from the "on" to the "accessory'' position while a vehicle is being 
driven. 
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95. The uncovering of GM's misconduct finally in 2014 has thus far led to a total of 34 

recalls of 13.9 million GM vehicles in the United States between February and June 

2014. 

96. During her recent testimony before Congress, GM CEO Marry Barra admitted, "I 

agreed, it took way too long for this to come to the attention and to do the recall .. 

. . It is tragic that there has [sic] been lives lost and lives impacted with this event." 

97. Throughout all of the events described from 2001 to 2014, Defendants concealed the 

defective and dangerous nature of the ignition switch. 

98. It was only at the time GM made its understanding of defective nature of the ignition 

switch in 2014 that Jason Vest and other members of the family of Keisha D. Vest 

discovered that the ignition switch in the 2005 Chevrolet Cobalt driven by Mrs. Vest 

at the time of her death was defective. 

F. The suspensions, terminations, fines and further investigations in the 
aftermath of the recalls. 

99. In May 2014, GM paid the maximum fine of$35 million to the U.S. Department of 

Transportation for its failure to adequately address the defective ignition switches. 

100. Reports have already suggested that the number of crashes and fatalities associated 

with the defects is likely much higher than the 13 deaths and many more injuries GM 

confirmed originally as being directly attributable to the defective ignition switches. 

101. It has also recently surfaced that there was an internal culture at GM designed to 

downplay problems. For example, a slide presentation demonstrated that GM 

workers were told to avoid words like "defect," "crippling," "serious," "explode," 

"always," "bad," "deathtrap," and "widowmaker." 
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102. In early April 2014, Ray DeGiorgio and Gary Altman (the program engineering 

manger for the Cobalt and Ion) were originally put on paid leave by GM. 

103. On June 6, 2014, GM fired 15 employees, including DeGiorgio and Altman, fortheir 

involvement in fatally flawed ignition switches. According to media reports, the list 

also includes Michael Robinson, vice president for regulatory affairs; Gary Kent, 

general director of vehicle safety and crash worthiness; Carmen Benavides, former 

director of product investigations, safety regulations and certification, field 

performance; Bill Kemp, top recall lawyer; Lawrence Buonomo, head of product 

litigation in GM's legal department; Jennifer Sevigny, in-house lawyer who headed 

GM's field product assessment group; Ronald Porter, in-house lawyer; and Jaclyn 

Palmer, in-house lawyer. 

104. As evident from the preceding paragraph, GM's legal department has justifiably 

come under scrutiny. Sometime before the ignition switch defects became public, 

GM quietly paid $5 million to settle an ignition-related lawsuit, and this fact was well 

known to its legal department. According to the findings of an internal company 

inquiry released in June 2014, "secrecy ruled" in the GM legal department. GM's 

legal department has been characterized as taking "actions that obscured the deadly 

flaw, both inside and outside the company." 

105. ·In Spring/Summer 2014, CEO Mary Barra has acknowledged that the company has 

a "moral responsibility" to victims, but GM President Dan Ammann hinted that GM 

would fight lawsuits for crash victims who elect not to accept whatever settlements 

GM chooses to offer. 
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106. Some members of Congress have called for criminal probes ofDefendants' 

misconduct. 

IV. CLAIMS 

(COUNT I - PRODUCTS LIABILITY) 

107. Plaintiff re-alleges and incorporates by reference the previous allegations in this 

Complaint. 

108. Defendants either manufactured or sold Plaintiff the defective parts and defective 

vehicle. In testimony before Congress, NHTSA's acting administrator, David 

Friedman, explained the ignition switch was "very clearly" a defect and "was a defect 

that represents an unreasonable risk to safety." Defendants have essentially admitted 

as much. 

109. The 2005 Chevrolet Cobalt operated by Keisha D. Vest at the time of her fatal 

accident was defective in, inter alia, the following respects: (a) the ignition switch's 

detent plunger and spring were too short, (b) the placement of the ignition switch on 

the vehicle was inherently dangerous, ( c) the ignition switch was inadequately 

protected from forces of foreseeable, inadvertent driver contact, and ( d) the defect 

was not adequately disclosed to the public, including Keisha D. Vest, such that she 

could have taken adequate precautions to protect herself. 

110. The ignition switch is not an automotive component that Plaintiff would or should 

expect will deteriorate or break down after normal wear and tear, thereby triggering 

the need for replacement. This is particularly true, where, as here, the Vests 

purchased the car only weeks before Mrs. Vest was killed. 
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111. The defects in the 2005 Chevrolet Cobalt proximately and directly caused Mrs. 

Vest's death. Defendants are jointly and severally liable to Plaintiff for those 

damages. 

112. At the time of the transition to their current corporate form, the GM and Delphi 

Defendants were in the midst of manufacturing a product that is known to create 

serious health hazards, and these Defendant successor corporations continued to 

produce the same product in the same manner. According, Defendants GM and 

Delphi are liable for punitive damages for liabilities incurred by the predecessor 

company in its manufacture of such product. Syl. Pt. 4, Davis v. Celotex Corp., 187 

W. Va. 566, 420 S.E.2d 557 (1992). 

(COUNT II - NEGLIGENCE) 

113. Plaintiff re-alleges and incorporates by reference the previous allegations in this 

Complaint. 

114. Defendants owed a duty to Plaintiff to exercise reasonable care in the design, 

manufacture, and sale of the 2005 Chevrolet Cobalt so as to render it free from 

defects and to make it reasonably safe for its foreseeable usage and users and fit for 

its intended purpose. 

115. Defendants breached this duty in, inter alia, the following ways: (a) putting the 

defective 2005 Chevrolet Cobalt in the stream of commerce and failing to correct the 

defects known to the vehicle, (b) failing to inspect the vehicle to eliminate the 

dangerous and defective conditions, (c) failing to warn of the well-known dangers of 

this vehicle, and ( d) failing to comply with the standard of reasonable safeness, etc. 

21 

09-50026-reg    Doc 12807-6    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit F 
   Pg 59 of 66



116. Defendants' breaches of its duties proximately and directly caused Plaintiff to suffer 

damages. 

(COUNT III - BREACH OF IMPLIED WARRANTY OF MERCHANTABILITY) 

11 7. Plaintiff re-alleges and incorporates by reference the previous allegations in this 

Complaint. 

118. The ignition switch was supplied by Delphi to GM for its 2005 Chevrolet Cobalt 

manufactured by GM. The 2005 Chevrolet Cobalt was then sold by Defendant 

Ramey to the Vests with an implied warranty of merchantability and fitness. 

Defendants impliedly warranted that the subject vehicle was fit for the ordinary 

purpose for which it was sold. 

119. Plaintiff relied on Defendants' implied warranty of merchantability and fitness. 

120. Defendants breached the implied warranty of merchantability and fitness in that this 

vehicle was not fit for the ordinary purpose for which it was sold. 

121. As a consequence of Defendants' breach, Plaintiff suffered damages. 

(COUNT IV - FRAUD, FRAUDULENT MISREPRESENTATION, & FRAUDULENT 
CONCEALMENT) 

122. Plaintiff re-alleges and incorporates by reference the previous allegations in this 

Complaint. 

123. Among other things, Defendants GM and Delphi made the following fraudulent 

misrepresentations and omissions: (a) assured regulators and customers that a recall 

was not necessary, (b) hid a change to the defective ignition switch by failing to 

adopt a new part number, ( c) sent out a service bulletin in October 2005 (prior to 

Mrs. Vest's death) which masked the dangerous and defective nature of the ignition 
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switch by failing to refer to potential airbag non-deployment or engine failure, and 

(d) gave false testimony at depositions about the serious danger and defective nature 

of the ignition switch and the subsequent change in design, etc. 

124. As described in more detail in the paragraphs above, Defendants committed 

fraudulent acts or induced others to commit fraudulent acts. 

125. Those fraudulent statements referred to in the paragraphs above were false. 

126. Had those fraudulent statements not been made to, or those omissions and pertinent 

concealed facts not been hidden from Plaintiff, Mrs. Vest would certainly not have 

operated the defective 2005 Chevrolet Cobalt, which ultimately caused her untimely 

and tragic death. 

127. In that sense, Plaintiff relied on the statements referred to in these paragraphs above. 

128. With respect to the fraudulent concealment component, the above-described facts 

were made by GM and Delphi, who had knowledge of these facts, a duty to disclose 

them, and an intention to mislead. 

129. As a consequence of Defendants' fraudulent misrepresentations, omissions and 

concealment, Plaintiff suffered damages. 

(COUNT V - VIOLATIONS OF WEST VIRGINIA CONSUMER CREDIT AND 
PROTECTION ACT ("WVCCPA")) 

130. Plaintiff re-alleges and incorporates by reference the previous allegations in this 

Complaint. 

131. Under the WVCCP A, W Va. Code § 46A-6-104 prohibits the use of unfair or 

deceptive act or practices in any trade or commerce. 
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132. West Virginia Code § 46A-6-102(7) states, 

"Unfair methods of competition and unfair or deceptive acts or 
practices" means and includes, but is not limited to, any one or more 
of the following: 

**** 

(E) Representing that goods or services have 
sponsorship, approval, characteristics, ingredients, 
uses, benefits or quantities that they do not have or 
that a person has a sponsorship, approval, status, 
affiliation or connection that he does not have; 

**** 

(G) Representing that goods or services are of a 
particular standard, quality or grade, or that goods are 
of a particular style or model if they are of another; 

**** 

(L) Engaging in any other conduct which similarly creates a 
likelihood of confusion or of misunderstanding; 

(M) The act, use or employment by any person of any 
deception, fraud, false pretense, false promise or 
misrepresentation, or the concealment, suppression or 
omission of any material fact with intent that others 
rely upon such concealment, suppression or omission, 
in connection with the sale or advertisement of any 
goods or services, whether or not any person has in 
fact been misled, deceived or damaged thereby[.] 

133. Defendants' committed unfair deceptive acts or practices in violation ofW. Va. Code 

§ 46A-6-104. 

134. These unfair or deceptive acts or practices caused Plaintiff to suffer damages, 

including those statutory damages provided by the WVCCP A. 
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V. RELIEF 

Plaintiff Jason C. Vest, the Administrator and Personal Representative of the Estate 

of Keisha D. Vest, her son, her parents, and such others as are within the purview of the 

Wrongful Death Act, have suffered damages and are entitled to recover from Defendants all 

damages permitted by law as a result of the wrongful death of Keisha D. Vest, including, but 

not limited to: 

(a) Decedent's pain and suffering prior to his death; 

(b) Decedent's loss of income; 

(c) Decedent's medical expenses; 

(d) Beneficiaries' sorrow, mental anguish, and solace, including loss of 

society, companionship, comfort, guidance, kindly offices, and advice 

of the decedent, Keisha D. Vest; 

(e) Beneficiaries' loss of services, protection, care, and assistance 

provided by the decedent, Keisha D. Vest; 

(f). Reasonable funeral expenses; and 

In addition to these and other compensatory damages, Plaintiff seeks to recover the following 

from Defendants: 

(g) Attorney fees and costs; 

(h) Punitive Damages;3 

(i) Statutory Damages (under the WVCCPA, for example); and 

G) All other relief this Court deems just and proper. 

3 See supra if 112. 
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PLAINTIFF RESPECTFULLY REQUESTS A TRIAL BY JURY. 

Rudolph L DiTrapano (W.Va. Bar No. 1024) 
Robert M. Bastress III (W.Va. Bar No. 9616) 
DiTRAPANO, BARRETT, DiPIERO, 
McGINLEY & SIMMONS, PLLC 
604 Virginia Street, East 
Charleston, West Virginia 25301 
(304) 342-0133 (phone) 
(304) 342-4605 (fax) 
rob.bastress@dbdlawfinn.com 
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05-28-14;Q9:51AM; ; 3044256057 # 21 16 

1fi_e±±.er nf J\Om:inistration 

Estate of KEISHA DAWN VEST 

I, VERLIN T MOYE, Clerk of the Mercer County Commission, in the State of West Virginia, do hereby 

certify that JASON C VEST was on the 23rd day of May, 2014, appointed by the Mercer County 

Commission as administrator(s) of the Estate of KE1SHA DAWN VEST, duly qua! ified as such by taking 

oath prescribed by law, and by giving approved bond in tl1e sum of $5,000.00, as required by Jaw. 

NOW THEREFORE, be it known that said appointment is now in full force and effect and that full faith and 

credit are due and should be given to all the acts ofthe said JASON C VEST as such ndministratOr{s) of the 

Estate of KEISHA DAWN VEST, as well in all jurisdictions, as elsewhere. 

IN Wl1NESS WHEREOF, I have hereunto set my hand and 
affo<.ed the seal of the Mercer County Commission at my 
office in said County on the 23rd day of May, 2014. 

u .Q !~1 fr, Tllkrr 
VER.LINT MOYE 
Clerk of the Mercer County Commission 
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(U.S. NOT A ~TY) I 
CITIZENSHIP OF PRINCIPAL P R IES (HOR IVERSITY CASES ONLY) 

(Place al"I (X] Inane box for Plaintiff and Qne box for Detemiant) 
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• 

UNITED STATES DISTRICT COURT 
SOUTHER.c"\/ DISTRICT OF NEW YORK 

I 

INRE: 
I ---4-~- -4- CV 5810 

· GENERAL MOTORS LLC IGNITION SWIT HiLITIO ION Case No. 1:14-md-02543-
JMF 

This Document Relates To 

BOB ABNEY, INDIVIDUALLY AND AS 
REPRESENTATIVE OF THE ESTATE OF MEqAN AB 
Together with all individuals whose names ! I ' 
appear on the attached Exhibit "A" i i . 

PLAINTIFFS, I I 

v. 

GENERAL MOTORS, LLC 
DEFENDANT. 

11 
~ i 
; i 

EY 

-----------------------+......---~---- ·-----··-

" . 

i 
PLAINTIFFS' ORI 

~q:t-4£ NOW the individuals listed o 

Jury Trial Demanded 

Complaint 

!"··.J ...... 
_•:;;; 

(.11 c_ 
~~ C.J 

""' 0 "" .... , 
z l:: 
:< 

.r:-
Ul 

c 
(/) 

CJ 

Cf,> -:i 
--i:-
_,,._., 
orii 
-lO 
n 
0 
c: :-,:} 
-t 

,·' \,... 

e ip. 
1 

c ed and fully incorporated Exhibit A 
I 

(hereinafter "Named Plaintiffs"), through unde i neq 4ollljtsel, respectfully represent that: 

I. PRELIMI 

I. The Named Plaintiffs' causes f actip~ are brought solely against GENERAL 

I I 
t ass~rt fY causes of action against General 

' ! 

MOTORS, LLC ("New GM"). Plaintiffs do 

Motors Corporation ("Old GM"). 

2. Any references to General M t rs Cfrppration, Old GM, or pre-sale order 

conduct in this Complaint are (a) for backgro d_and ~efetence purposes only; or (b) referenced . . . : 

for the post-sale accidents resulting in personal itjury-t or wrongful death claims, as asserted 

by the Plaintiffs listed in Exhibit "A." That is, de~ e une 26, 2009 Amended and Restated 

Master Sale and Purchase Agreement wherein w dM acquired certain Old GM assets, New 

1-
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• 

GM .,,,,.,,1y ="'•red liohrncy foc po•·•"1o' rJc ""''M"< Old GM wbid" ~o•io8 
personal injury, loss of life or property damage. Ji!ew.dM so acquired knowledge of Old GM's 

· · · d h d fi · · ·t· · h · , J .I d r th t ffi activ1t1es an t e e echve 1gm !On switc via Ll!le mm o e emp oyees, o 1cers, managers, 
. ! 

books and records obtained and/or acquired ljs ,a result of the June 26, 2009 Amended and , . I 
l l i 

Restated Master Sale and Purchase Agreement afld sups uent Sale Order. Thus, the duties of 

Old GM are part of the foundation for the liabi i 

therein, the Named Plaintiffs have claims for p s 

caused personal injury, loss of life or property 

to the Named Plaintiffs. 

asstun d by New GM. Further, as identified 

sale L!dents involving Old GM vehicles that 
! 

d New GM is therefore expressly liable 

I I 

3. At any given moment, an ignit\o swi.ch !in a wide variety of General Motors 

vehicles could fail, killing or maiming countle s indi ·duals. The disastrous system failures in 

GM vehicles are triggered by something as sim I as a kc~ chain on the vehicle's key or a bump 

in the road, as the ignition switch shifts from th 'run" lpos~tion into the "accessory/off' position, 

with a corresponding reduction or loss of pow r. See . .Ma~cb ll, 2014 Letter from New GM lo 

Ms. Nancy Lewis re: NHTSA Recall No. 14 • 4 7, ht l ("Until the recall repairs have been 

performed, it is very important that customers r ove ~LI i~ems from their key rings, leaving only 

the vehicle key."); see also New GM Safety Re a I Noiicel("Th[e] risk increases if your key ring 

is carrying added weight (such as more keys o e key rlb) or your vehicle experiences rough 
I I • I 

road conditions or other j111Ting or impact rel~k evdnts.r'). Yet, New GM also admits to its 

customers that lighterring the key chain may n~t help t "rough road conditions or other jlllTing 

impoct rel"od """" wold - tlre '<,J,iolo t f'<P1"t foll I~ of P~"• '"'°""• brnking 

md oi< bog doploymcm S" M~. 24, 2-0141 frl So '"" Bl=ombol"' Atto~y GoMral 
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' 

I 
I 
I 

! 
Holder. Appropriately, the Old GM engineer 

I • 
o de~igrted the ignition switch called it "the 

switch from hell." Report to the Board of Di e tors 1 of General Motors Company Regarding 

the Ignition Switch Recalls, authored by Anton . vrulkt of Jenner & Block (May 29, 2014) 

(or "Valukas Report") at 5. ! 

4. New GM's refusal to honestly k abQut the defective ignition switch has gone 

on too Jong-more than four and a hruf years i .ce Old <;;M filed for bankruptcy. Throughout 

that time, New GM knew of the life-threatenin tnget ~d yet concealed the risk from drivers. 

Considering both the time that Old GM disco I'l'!d the i~ition switch defect and the time that 

New GM learned about it, thirteen years have alsed. i Nl GM belatedly admits that there has 

been a death for every year of their collective si ehce. But a recent report suggests that the death 
! 

toll is exponentially higher than New GM admi s, with the number acturuly in the hundreds. See 

March 13, 2014 Letter from Center for Auto ety .Ji tT Honorable David J. Friedman ("On 

March 7, the Center for Auto Safety (CAS) : ', le .~ou 
1

about NHTSA's failure to utilize its 

Special Crash Investigations (SCI) of 2005 Corf ts id J004 Jons and Early Warning Reports 

(EWR) of death claims filed by GM to o!' e* a def<f investigation and order a recall. 

Examination ofNHTSA's Fatal Analysis Repo i~g S.lste (FARS) reveals 303 deaths of front 

seat occupants in the recalled 2005-07 Cobal s 'and 200 -07 Ions where the airbag failed to 

I I I 
deploy in non-rear impact crashes."). This new! figun~ )s drawn from data mi only two of the six 

! : I I ' ' ' i t 

recalled models, the Chevrolet Cobalt and Sa ' lqd. The death toll is expected to increase 

significantly as the full gamut of defective vehi I and, incidents come to light. 

S. Old GM remained silent in 2 wh~n i received evidence that there was a 
! 

problem with the now-recalled ignition switch i pre-production Saturn Ion. 
: 

6. henl twr Old GM engineers reported that the 

I ! 
. I 

Old GM remained silent in 200 , 

! 
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• 

Ion's ignition switch could accidently turn o f ini'llvertently hit by the driver's knee. See 

March 11, 2014 Letter from GM to Nancy Le 's re: ~HT~A Recall No. 14V-047; see also GM 

Rootll Tim'""'· M llm• timo, Old GM"• oog" = kptdly ~fil-d ""'"'"modi~ <o 

increase torque in the key cylinder, but no acti n was takT "after consideration of the lead time 

required. cost and effectiveness of each of these solutions.' See March 11, 2014 Letter from GM 
. I 

to Ms. Nancy Lewis re: NHTSA Recall No. 4r-047. Old GM remained silent thrnughout 

2005, when it received numerous reports of i s !customers' vehicles stalling, including a fatal 

crash in which a Cobalt's airbags did not depl 1 A prolosal to redesign the ignition key was 

approved by Old GM, then cancelled for undis !Jsed r~asjns. Old GM sent its dealers a bulletin 

instructing them to tell customers who compla n d ofr•stalling to remove extra items from their 

key chains. Old GM also developed a key ins to p evlnt the key ring from hanging so low, 
. I 

but warranty records indicate that only 4 7 4 cu ers received one, compared to the more than 

one million vehicles sold. 

7. Old GM remained silent in 200 

with the National Highway Traffic Safety 

stopping and stalling-at least a dozen of these 

he1 more than 30 complaints had been filed 

mimstrltion ("NHTSA") about unexpected 

plajnts involved the 2005 Chevrolet Cobalt. 

8. Old GM remained silent in 200 , whet it began tracking frontal-impact Cobalt 

I 

crashes with no airbag deployment and disco red. Tat in four of ten of such incidents the 

ignition was in "accessory" mode. Old GM also reralned silent about the defects when it 

elected to discontinue the Ion that same year, d v.fHen bver 80 complaints about unexpected 

stopping or stalling were filed with the NHTS eluding at least 30 involving the now-recalled 

2005 Chevrolet Cobalt. 

9. Old GM remained silent in 2008 hen the 1-ITSA received 90 complaints about 

I 
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I 
t 
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• 

the 2006 Chevrolet HHR. 

10. Old GM remained silent in 20 9! as he HTSA complaint toll reached 120, 

including at least one 2007 Chevrolet Cobalt. 

I l. New GM remained silent in 0

1

09 whe1 Old GM employees, officers, and 

managers with knowledge of the issue came to rk fot New GM. 

12. New GM remained silent in 20 h~1 it Lquired Old GM's books and records 

pursuant to the June 26, 2009 Amended and R s ated }Jalter Sale and Purchase Agreement and 
, I 

subsequent Sale Order, which referenced and d "Jed the defective ignition switch. 

I 
13. New GM remained silent in 2 I 1, as the NHTSA complaint toll reached 170, 

I 
including at least thirty-five involving the 2006 evrolet Cobalt. 

14. New GM remained silent in 2 

ignition switches in Ions and early-model C 

whln J technical expert discovered that the 

Its did jot meet GM's torque specifications. 

Records reveal that Delphi Meehatronics provi e Old 'G with documents uncovering the 2006 

ignition design change. 

15. GM's silence over the past thi e n y~s peaks volnmes. It resounds with an 

egregious and unprecedented failure to disclo e a Jol defect, and reaches a crescendo of 

complete and utter disregard for human life. d, j/ist '[a]s we must account for every idle 

word, so must we account for every idle silence" Thel ti1e for silence is over. 

II. TIE~ I 

16. The Named Plaintiffs are those i d vidulls isted on the attached Exhibit A, which 

are incorporated herein as if set forth in extenso. 

1 Benjamin Franklin. 

5-
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17. The Named Plaintiffs assert cla s aglns Defendant General Motors LLC for 

in question occurred on or after July 10, 2009. 

18. The Named Plaintiffs' personal nJury an Ir wrongful death claims mvolve one 

or more of the following GM vehicles: (a) t e IFirstl W ve Defective Vehicles, consisting of 

Chevrolet Cobalt (2005-2010 model years); C .Jrolei R (2006-2011 model years); Pontiac 

I 
GS (2006-2007 model years); Pontiac Solstice 06-2f10 model years); Saturn Ions (2003-2007 

model years); Saturn Sky (2007-2010 mode earsr rd (b) the Second Wave Defective 

Vehicles, consisting of Buick LaCrosse (2005 2 09 jo,el years); Buick Lucerne (2006-2011 

model years); Buick Regal LS (2004-2005 m d 1 y~rs:r Buick Regal GS (2004-2005 model 

years); Cadillac Deville (2000-2005 model y s);: fad1llac DTS (2004-2011 model years); 

Cadillac CTS (2003-2014 model years); Cad II c sh (2004-2006 model years); Chevrolet 

Camara (2010-2014 model years); Chevrolet I la ( 00 -2014 model years); Chevrolet Monte 

Carlo (2000-2008 model years); Chevrolet libu (I 97-2005 model years); Oldsmobile 

Intrigue (1998-2002 model years); Oldsmobile lero 19 9-2004 model years); Pontiac Grand 

Am (1999-2005 model years); Pontiac Gran rix 20 14-2008 model years); Daewoo G2x 

(2007-2009 model years); Opal GT (2007-2010 odel ears); Pontiac Pursuit (2005-2007 model 

years); and Vauxhall GT (2007-2010 model ye ). je Frl·rst Waver Defective Vehicles and the 

Second Wave Defective Vehicles are collective y he ''Defi ctive Vehicles." 

19. Dofimillm< o-• Mom,,, LL (4 ~M"), fa ' no•- Hmiffid liOOilicy 

company. On July 10, 2009, General Motors, LC :acqlred substantially all of the assets and 

assumed certain liabilities of General Motors rpotJltiol by way of a Section 363 sale under 

Clrap"' 11 of !he Bm>krup1'y Co.,. Now M; 

1

.J 'P~ifio li'biliti" ofOld GM, who 
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filod ' whm•ey po;rum fu< re!iof""""' CM ~' II lr L U.S. B""""'"' Codo '' J~ I, 
2009. New GM acquired substantially all of jd Q*'s employees, officers and management 

personnel. New GM also acquired Old GM's sign~, tools, inventory, books, records, and its 

key contracts, among other essential assets. e N!1lllJ Plaintiffs' causes of action in this 

lawsuit are brought against New GM, and Pian iffs do nbt assert any causes of action against 

General Motors Corpomtion ("Old GM"). ! . ' I 
' ' 

20. Under the June 26, 2009 Am n~ed • Jnd Restated Master Sale and Purchase 

Agreement, New GM expressly assumed Ha 'ljty fo post-sale accidents involving Old GM 

vehicles causing personal injury, loss of life or r pe diages. The Named Plaintiffs listed in 

Exhibit A have claims for post-sale accidents n olvi g ~ld GM vehicles that caused personal 

injury, loss of life or property damage, and Ne 

Plaintiffs. 

21. New GM also expressly assume(! ert;!.i Ii bilities of Old GM, including certain 

statutory requirements: 

22. 

' ' ' ' 

From and after the Closing~· tp'Ch11ser [New GM] shall comply with the 
certification, reporting and recal rbqu~ments of the National Traffic and Motor 
Vehicle Safety Act, the Trans rUttio~ IR~all Enhancement, Accountability and 
Documentation Act, the Clean Air ~cti the ¢alifornia Health and Safety Code and 
sim~lar Laws, in each case, to. ~~ ex;tJnt ~pplicable in respect of vehicles l.llld 
vehicle parts manufactured or distributed by :Seller. 

In addition, [New GM] express) i Sft fJjh ~at it: 
shall be responsible for the 

1 
· · slti~n, management and payment of all 

Liabilities arising under (i) expr s written :Warranties of Sellers [General Motors 
Corporation] that are specifi 11 iqepti~ed as warranties and delivered in 
connection with the sale of new erti:fled Used or pre-owned vehicles or new or 
remanufactured motor vehicle s :a!nd !equipment (including service parts, 
accessories, engines and trans i sioil$) rpanufactured or sold by Sellers or 
Purchaser priorto or after the Cl s· g a,r:\d (ii) Lemon Laws. 
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I 
I 
I 
I 
' ' 

23. A• fill tim" rel~m• '" tlre dfil 'fo J, 1r'"'' Old GM"" Now GM -re ID 

the business of developing, manufacturing, d ma,fll et' g cars throughout the United States 

generally, and specifically in each of the states o citi ens ip identified in Exhibit A. New GM 

has a network of authorized retailers that sell it jehicljs d parts throughout the United States. 

New GM maintains its principal place ofbusin slat 3qo naissance Center, Detroit, Michigan. 

III. JURISDI ION VENUE 

24. Plaintiffs' filing of this Complai tin th/s df strict does not alter the choice-of-law 

analysis and does not constitute a waiver of an f Pl,ntiis' rights to transfer to another district 

at the conclusion of pretrial proceedings in this c se. Named Plaintiffs have filed this Complaint 

in this district in order to advance the efficie t and ~rdlrly resolution of claims arising from 

Defendants' conduct and its attendant nation de drvaf tating effects. At the conclusion of 

pretrial proceedings in this case, each Named I intil will be entitled to transfer of his or her 

claim to the state of his or her residence as liste n tqel attlched Exhibit A. 

25. This Court has diversity jurisdi ti n over lis action under 28 U.S.C. § 1332(a) 

because the amount in controversy exceeds 

different states than Defendant. 

IV.FACTUA OUND 

A. General Background 

26. An auto manufacturer should ne r m' e Rrofits more important than safety and 

should never conceal from consumers or the p lie . y defects that exist in its vehicles. New 

GM'• Vobklo '"""' Chlof, Joff Boy" -tly ' o+ <Ira• "Nu- fu morn Imp-• rlmo 

the safety of our customers in the vehicles t drive." GM Announces New Vehicle Safety 

CAfef, hl~'1d=oorn<•.~'lll'~=.b u o.g1/fil""dofolli'1fil,,/doo=-"'"""'ooy. 

8-
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·' 

Barra-GM-lgnition-Switch-Recall-2014-4-1.pdf y~J w GM failed to live up to this 

commitment. Appropriately, the Old GM en i. ;eer 1iho designed the ignition switch called it 

"the switch from hell." Report ta the Board of i ectors o General Motors Company Regarding 

the Ignition Switch Recalls, authored by Anto R. Valukas of Jenner & Block (May 29, 2014) 

(or "V alukas Report") at 5. 

27. The first priority of a car manufaburet should be to ensure that its vehicles are 

~fu, ~• p;ortk""ly ""' '" "hlcl~ "'" oftli Jgoif.oo .,_, mbog,, P'-"'"'°"& 
power brakes, and other safety features that an preve t or minimize the threat of death or 

I I 
serious bodily hann in a collision. In addition, car man facturer must take all reasonable steps 

to ensure that, once a vehicle is running, it oper tlls safely,!and its critical safety systems (such as 

engine control, braking, and airbag systems) o k pr?perly until such time as the driver shuts 
: ! : 

down the vehicle. Moreover, a manufacturer th t is m.Jare ~f dangerous design defects that cause 

its vehicles to shut down during operation, or ts airb~gs pot to deploy, must promptly disclose 

and remedy such defects. ; i· 
28. To date, GM has sold at least 1 'llio tomobiles installed with defective 

ignition switches which slip into the "acces " or "of.' position and tum off the engine 

and the car's vital engine systems without w Tg while, the car is in motion. This ignition 

switch defect disables the power steering and p9wer pritfes and prevents the deployment of 

' ,1, 

air bags in the vehicles. 

B. 
' i ' 

GM's Knowledge of Safety-Related D f. ts rid lts Concealment ofthose Defects 

29. It has now come to light that the G eh! !es ~d safety related design defects that 

were knovvn by Old GM as early as 200 I, by NefL GM as a result of the acquired 

koowkdgo from"""'"''" offi"°"""' mig ra ' ,• '!' boolo md ""'"' fum N~ GM 

I 
-9-

I 
f 
j. 

I 
I 
t 

I 
I 
t 
f 

t 

f 

I 
I 
I 
[ 
I 

I 
I 

I 

09-50026-reg    Doc 12807-7    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit G 
   Pg 12 of 100



I 
j 

l 
l 
l 
I 
l 
I 
l 
! 

' ' 
' ' 

Ii L' 

obtained and/or acquired as a result of the 20(/91 sal~·j D 'ng pre-production development of 

I I ' 
the Ion in 2001, Old GM became aware of i s es ir lat ng to its ignition switch "passlock" 

system. Old GM's 2001 internal report stat the prob em included a "low detent plunger 

force" in the ignition switch. In 2003, before 

aware of incidents wherein the vehicle engine 

launch bf the 2005 Cobalt, Old GM became 

, uld suddenly lose power in the event the key 

• I moved out of the "run" position when the driF1r inadvertently contacted the key or steering 

column. An investigation of these issues was Jpf ned anJ after consideration of the lead-time 

req.uired and the cost effectiveness of potential sl11o,.. l m~"""'tioo ~· do.,, wiili 00 

act10n taken. , 
' 

30. The design of the ignition switch, Iition of]the key lock module, and slot design 

of the key are hereinafter referred to as the "Ke , ysteip." 
! : 

31. In 2002, Old GM began manufa t ing an selling 2003 Saturn Ions with the 

defective Key System. It later began selling h vroJJt dobalts with the same defective Key 
! 

System. 

32. In 2004, Old GM engineers report hat:the i~nition switch on the Saturn Ion was 

so weak and so low on the steering column that ~ dri~~s knee could easily bump the key and 

"'"'off"" whkk. Tu;, dofoct W$ Mficl+ "'°'m ~ oo Old GM~~=" io Im""' 

2004, as part of Old GM's vehicle evaluation rogral, t • affirmatively conclude, in writing, 
: I 

' I that "[t]his is a basic design flaw and should be ec;ted ilwe want repeat sales." 

33. In 2004, Old GM began rnanufac i g ~1 selling the 2005 Chevrolet Cobalt. The 

car Li th a different badge or name) of the 
' ! 

! Kef System on the 2005 Cobalt as it did on 

Cobalt was a sister vehicle (essentially the 

Saturn Ion. As noted, Old GM installed the s 

the Saturn Ion. 

l 

! 
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j 

34. On October 29, 2004, around the · e of OJd GM's market launch of the 2005 

Cobalt, Gary Altman - Old GM's program-e g neeri~g manager for the Cobalt test-drove 

the Cobalt with the standard key and key fo . Duri~g be test drive, when Altrnan's knee 

bumped the key, the engine turned off, causing engine lo stall. Altman reported this incident 

to GM. 

35. In response to Altrnan's report, Qld GM launched an engineering inquiry to 

investigate the potential for the key to move rtm ~e "L" to the "accessory/off' position 

l ! I 
during ordinary driving conditions. This inqui js ilwn within GM as a Problem Resolution 

Tracking System Inquiry ("PRTS''). The spec· 1f coMplaint which resulted in the PRTS was 

that the "the vehicle can be keyed off with knee while drivtg." 

36. On February I, 2005, as part of the P~TS,~'01J GM engineers concluded: 

: I 
There are two main reasons that [s c] w befieve can cause a lower 
effort in turning the key: I. A ~ thqu~ detent in the ignition 
switch. 2. A low position of the 1o k rtjqdul~ in the column. (PRTS 

Complete Report NI 72404). i • ! l 
As part of the PRTS, Old GM engineers also be~ lo:kin into ways to solve the problem of the 

key moving from the "run" to the "accessory/off' ositlon ~uring ordinary driving. 

37. On February 18, 2005, Old GM le gin~~rs tresented several possible solutions to 

the Cockpit Program Integration Team ("CPIT? 01µ G~ engineers determined the only "sure 

solution" to resolve the problem of the ke nadlvertehtly moving from the "run" to the 

"accessory /off' position required changing fr a ~~1~ taunt to a high mount lock module, 

which would considerably reduce the possibili ft~ key/key fob being impacted by a driver. 

According to Old GM engineers, this change i ~e ~e~ position on the lock module, combined 

with increasing the detent in the ignition switc ~oui11 be a "sure solution." Old GM, however, 

. I· 
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I 
! 
i 
I 
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I 
I 
I 
I 

through Altinan, rejected this "sure solution," i ,bl th . I th I . art; ecause e cost to imp ement e so u!ion 

would be too high. 

38. During this PRTS, Old GM also censidered changing the key from a slot to a hole 

as a way to attempt to contain this problem, b t hot as a Jolution to the problem. Changing the 

key from a slot to a hole would reduce the lev r Lm of Je key and the key chain. With the slot 

d=go, dre key cl;oln ~lid ~ "-M dre i wh:oh rold ""re= ilio <oni~ fo= oo tlre 

1gil!tlon switch when the cham was contact d or ·moved m any way. Old GM engmeers 

determined this key change would significan I reduce the chance of the key inadvertently 

moving from the "run" to the "accessory/off' p s tion during ordinary driving maneuvers. 

39. An Old GM engineer conducted ost IaJsis of this key change and determined 

that the cost to make this change would be less h or dJllar per vehicle or around 57 cents per 

part. Old GM, however, rejected this propos d ke~ hlge and, on March 9, 2005, Old GM 

closed the PRTS without taking any steps to fi e ~ fJtive Key System in Ions and Cobalts. 

Tho PRTS dclollod tlre re- why Old GM 'o k oo r+ 
Per GMXOOI PEM's [Gary Al ] c!itect1ve we are closing this 
PRTS with no action. The m i r~asonS are as follows: All 
possible solutions were present to !dPif and V APTR: a. The 
lead-time for all the solutions is t o l~rlg. b. The tooling cost and 
piece price are too high. c. No of 11e ~olutions seem to fully 
countermeasure the possibility · f the! ~ey I being turned (ignition 
turn off) during driving. Thus no of~Jle srlutions represents an 
acceptable business case ( emph s s aqded\, 

40. On February 28, 2005, Old GM is ueJ bulletin to its dealers regarding engine

stalling incidents in 2005 Cobalts and 2005 Pon i c P+ suiJs (the Canadian version of the Pontiac 

GS). The February 28, 2005 bulletin address th~ otlntial for drivers of these vehicles to 

. ·r' 11. d el ffi I th F b inadvertently turn off the ignition due to low ke gm\1 n ay m er torqu e ort. n e e ruary 
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28, 2005 bulletin, Old GM provided the folio · retjo endations/instructions to its dealers -

1 I 

but not to the Named Plaintiffs or to the pub i in g ne1al: 

There is potential for the dri e to! lna vertently turn off the 
ignition due to low key ignition · y inder to~que/effort. The concern 
is more likely to occur if the d ver is shol and has a large heavy 

41. 

key chain. 

1 In the cases this conditio~ w s. do9+e?t~d, the driv~r's knee 
would contact the key cham w I e tlie vef cle was turnmg. The 
steering column was adjusted all t e ~y dSwn. This is more likely 
to happen to a person that is s ort ' .• a.s ley will have the seat 
positioned closer to the steering o urnn~ 

; 

In cases that fit this profile, qu s ion. the 9ustomer thoroughly to 
determine if this may be the c use. The customer should be 
advised of this potential and o t~ stclps, such as removing 
unessential items from their key ain~, ro ~revent it. 

Please follow this diagnosis pro e s t~irou1hly and complete each 
step. If the condition exhibite s r solved without completing 
every step, the remaining steps d ot 6ed to be performed. 

ignition in the vehicles was due to design defe s in th Kly System in those vehicles, including 

the Saturn Ion, and was not limited to short dri e s u1i g lLge heavy key chains. Simply stated, 

as of February 2005, Old GM engineers knew t thr l~atL Ion and Chevrolet Cobalt vehicles 

had the Key System safety-related defects dis u sed: i~ Jis Complaint. GM failed to disclose 

and, in fact, concealed, the February 28, 20 5 bu!\ in - and/or the information contained 
i 

therein, from Saturn Ion and Chevrolet Cobalt erb including the Named Plaintiffs, and sent 

i 
affirmative representations to dealers that did accjurate y describe the nature of the problem, 

42. Indeed, rather than disclosing s seri~ s s~ety problem that uniformly affected 

all Saturn Ion cars, GM, instead, concealed d obi~J the problems, electing to wait until 

- 3-

I 
I 

I 
! 

t 

I 

09-50026-reg    Doc 12807-7    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit G 
   Pg 16 of 100



. 
J 

l 
l 
I 
j 

I 

i • 
I ! I ; 

customers brought their cars to a dealership i' rf n 1di. int· stalling incident, and offered even its 

own dealers only an incomplete, incorrect, d insJffici nt description of the defects and the 
! ! I 

steps necessary to actually remedy them. 1 , i 
; , I 

i ; : 

43. Under 49 C.F.R. § 573.6, GM~~. require, to "furnish a report to the NHTSA for 

each defect ... related to motor vehicle safetyj' tnstead of complying with its legal obligations, 

GM fraudulently concealed the Key Syste 
1 

f efepf frbm the public including Named 

Plaintiffs - and continued to manufacture and ~ell Ions \and Cobalts with these known safety 

defects, causing the Named Plaintiffs to cotfi 
1 

ue to ok operate or ride in vehicles that 

contained defective and dangerous ignition swi es. 

i i 

44. In March 2005, following its reee pt qf a customer complaint that his/her Cobalt 

vehicle ignition turned off while driving, Old!~ 11 ~+n1 another PRTS - Complete Report 

(0793/2005·US). Steve Oakley, the brand qua! 4gJ for the Cobalt, originated the PRTS. 

: I 
As part of the PRTS, Mr. Oakley reviewed an ail iqateil March 9, 2005 from Jack Weber, nn 

I I 
Old GM engineer. The subject of the email w ! " obHt SS Ignition Tum Off." In the email, Mr. 

Weber stated: J I : • 
I've had a chance to drive a C ~It $8 ruiid attempt to tum off the 
ignition during heel/toe downs ·~·ngJ 1'vfudh to my surprise, the first 
time I turned off the ignition swi);c w~' s <luting a normal traffic brake 
application on I96. After that I ~a ab ·.el to !:to a static reproduction of 
the condition in a parking lot. I v a ch~ photos of the condition 
with comments. My Anthropom trtc i i 
Measurements are attached belo : ' · I 
Static view of keys, fob and regi tr tion hitting knee. 

Position of RKE fob during no 
1 
drivi;ng. !Dynamic evaluation. 

View of steering column cover Pj? Key 3+ "lump" under the 

~:/~~I.run position, knee con · 11 ~lfob and the split ring is 
pulling on the key to move it to e "o pokition. Static evaluation. 
Fob has levered around the stee · c I ' cover and turned the 
ignition off. • ' I 
Unobstructed view of the fob an cplwhh cdver. 

I : . I 
I I 
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Attached below is documentati ;of a SIS study performed 
to attempt to duplicate the real ~Id cpndi ·on. 
Please call at (586) 986-0622 wi hiquestion . 

Jack Weber 

Mr. Weber clearly identified the defects in th 

which is essentially the same vehicle as the Sat 

Key System while he was driving the Cobalt, 

Ion. 

45. Despite the clear evidence of he safety elated defect with the Key System, 

during the March 2005 PRTS, Old GM engine rs decide not to reconsider any of the proposed 

solutions discussed during the February 2005 RTS. Inst ad, the Old GM engineers leading the 

PRTS recommended that the sole corrective a· tion GM ould recommend would be to advise 

customers to remove excess material from th ir key ri s. This recommendation was made 

despite the fact that Old GM knew that the ·nadverten~ turning off of the ignition in these 

vehicles was due to design defects in the Ke System, La was not limited to drivers having 

excess key ring materials. 

46. In May 2005, Old GM, followi g its recei. t of another customer complaint that 

the customer's Cobalt ignition turned off while <ltiving, o ened another PRTS. During the May 

2005 PRIS, Old GM decided to redesign the kl i in order to reduce the possibility that a driver 

may inadvertently turn the key from the "run' t(> th~ "ac essory/off' position during ordinary 

driving. 

47. Despite this initial safety/redes · ent, however, Old GM ultimately 

failed to follow through on its own decision d closed t is PRTS without any action, further 

concealing what it knew from the public and c(mti1min to subject the public, including the 

Named Plaintiffs, to the Defective Vehicles' se 

48. At or about this same time, Old ~, throu h Alan Adler, Old GM's Manager, 
' ' 

Product Safety Communications, issued the fol owing sta ment with respect to the Chevrolet 

" 5-
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Cobalt's inadvertent shut-off problems, affi · atiwily epresenting in its "Statement on 

Chevrolet Cobalt Inadvertent Shut-offs" that: 

In rare cases when a combinat' n of fact, rs is present, a Chevrolet 
Cobalt driver can cut power to he engine by inadvertently bumping 
the ignition key to the access , ry or off position while the car is 
running. 

When this happens, the Cobalt i still con ollable. The engine can be 
restarted after shifting to neutral. 

GM has analyzed this conditio and beli,ves it may occur when a 
driver overloads a key ring, o when th driver's leg moves amid 
factors such as steering colum position, eat height and placement. 
Depending on these factors, a driver c unintentionally tum the 
vehicle off. 

Service advisers are telling cust mers they an virtually eliminate this 
possibility by taking several st s, includi g removing non-essential 
material from their key rings. 

Ignition systems are designed t !have "o " and "off' positions, and 
practically any vehicle can have ppwer to running engine cut off by 
inadvertently bumping the igni oh from e run to accessory or off 
position. I 

49. Old GM's statement, however, was dem,nstrably false and misleading. Old 

GM' s internal testing documents showed that (!Se incidents occurred when drivers were using 

key' wifu tl< """'""' "'' fob. GM Im~ ili """"' ;+.,,, - ""' "'""" by l="l' key 

chains or a driver's size and seating position. <jlM !i.lso rew that removing the non-essential 

material from key rings would not "virtually el· . nate" the possibility of inadvertent bumping of 

the ignition key from the "run" to the "accesso tbff" 'posi~on while the car was running. 

50. GM's above-referenced stateme t was nrrJer demonstrably false and misleading 

because GM knew that these incidents were ult tely cJsed by the safety-related defects in the 

. • I Key System identified in the February 2005 PRTS. GM's affirmative concealment of the 

. I 

problems with the defective vehicles, including e Saturn ron and Cobalt cars, did not end there. 

- 6-
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51. On July 29 2005, Amber M e Rose ("rber"), a sixteen-year-old Clinton, 

Maryland resident, was driving a 2005 Cabal when she drove off the road and struck a tree 

head-on. Amber's driver's side frontal airbag did not dlploy and she died as a result of the 

injuries she sustained in the crash. 

52. Old GM received notice of , ber's inc dent in September 2005 and shortly 

thereafter opened an internal investigation file oncerning the incident. During its investigation 

of the incident, Old GM learned that the ke in Ambe 's Cobalt was in the "accessory/off' 

position at the time of the crash. During its i vestigatio , Old GM also knew that the driver's 
I 

side frontal airbag should have deployed giv n the cir1umstances of Amber's crash. Upon 

' 

information and belief, Old GM subsequently ntered in o a confidential settlement agreement 

with Amber's mother. 

53. In December 2005, shortly afte i;t comme ced its internal investigation into the 

; I 
incident leading to Amber's death, Old GM is ~d a'Teclinical Service Bulletin (05-02-35-007) 

(the "TSB"). The TSB, which GM affrrmati ly represlnted applied to 2005-2006 Chevrolet 

Cobalts, 2006 Chevrolet 1-11-lRs, 2005-2006 oj:ltiac PurLit, 2006 Pontiac Solstices, and 2003-

2006 Saturn Ions, provided, "Information on i~ad~erteJt Turning of Key Cylinder, Loss of 

El"""ol Sy"= md oo DTC,," P'•~dod "" lowing t·~ informotioo 

There is potential for the driver ina4vertently turn off the ignition 
due to low ignition key cylinder orque/effoh. 

The concern is more likely to o cur if the briver is short and has a 
large and/or heavy key chain. rr these c~ses, this condition was 
documented and the driver's kne would cohtact the key chain while 
the vehicle was turning and the ~ring colhmn was adjusted all the 
way down. This is more likely t hitpp~n to la person who is short, as 
they have the seat positioned clo et to the steering column. 

In cases that fit this profile, q ~ion, the bustomer thoroughly to 
determine if this may be the cau e. Th~ cusfomer should be advised 

I 
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of this potential and should e steps to prevent it - such as 
removing unessential items fro their key chain. 

Engineering has come up with ins~rt fot the key ring so that it 
goes from a "slot" design to a h le design. 1'\s a result, the key ring 
cannot move up and down in th slot any ldnger - it can only rotate 
on the hole. In addition, the pr vious key I ring has been replaced 
with a smaller, 13 mm (0.5 in) esign. This will result in the keys 
not hanging as low as in the past 

54. As with its prior statements reg ding the lefective Vehicles, the information Old 

GM provided in this TSB was also false and m sleading. In the two PRTSs GM issued before it 

issued the TSB, GM engineers never represent d that shot drivers or heavy key chains were the 
! 

reasons why these incidents were happening. Indeed, ati the time it issued the TSB, Old GM 

knew that these incidents were happening to dr ers of all sizes using keys with the standard key 

fobs. In other words, Old GM knew these inci ents were not caused by short drivers with heavy 

key chains, but were caused by the safety-rel t~d clefec~ in the Key System of its Defective 

Vehicles, including the Chevrolet Cobalt. 

55. Not only did GM fail to address t e safety defects, it covered-up and fraudulently 

. I 
concealed the facts from the Named Plaintiffs q the driving public. One GM Quality Service 

Manager, who drafted a TSB in connectio with the ignition switch defects, stated "the 

term 'stall' is a 'hot' word that GM generally does not use in bulletins because it may raise a 

concern about vehicle safety, which sugges GM shJuld recall the vehicle, not issue a 

, . I 
bulletin." Valukas Report at 92. GM personn $tat~d that "there was concern about the use of 

. : I 
'stall' in a TSB because such language might d wthe attention ofNHTSA." Id. at 93. 

56. GM'• wi"-'od oo•~·'P ""' "'J>Joo t ""'""" ID ligh< in ilio V"""' 

Report. Multiple GM employees confirmed at GM intentionally avoids using the word 

"stall" "because such language might draw the ~ttenJion of NHTSA" and "may raise a 

. I 

- 8-
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oon= """' '"""'' whloh rugg'"• GM '"" W •oo•ll l ,,hlcle .... " faro GM'' CEO, 

Mmy Borr, """'"' oo J- 18, 2014, befo e' tlw Uffir Srare, Ho"" of R"P"""rati"' 

Committee on Energy and Commerce, Subc mmittee I n Oversight and Investigation, that 

"we consider a stall to be a safety issue." l 
57. In 2005, Old GM began buyin back Cob Its from certain customers who were 

apetirodng '- •IBlli"ll illdden•. GM no «old fuo rlio, inol- Tho Nrunod P!run<Iff., 

that it was buying back Cobalts under these rcumstances. GM refused to buy back Cobalts 

from other customers who had also experienc engine-s Hing incidents. In fact, for many of 

these customers of the TSB and/or the availabil of the k y insert. 

58. On November 17, 2005, shortly er Amblr's death and immediately before Old 

GM's issuance of the TSB, there was anothe incident 'nvolving a 2005 Cobalt in Baldwin, 

Louisiana. In that incident, the Cobalt went off d hit a tree. The frontal airbags did not 

deploy. Old GM received notice of this accide ,,opened file, and referred to it as the "Colbert" 

incident. 

59. On February 10, 2006, in Lanex , iVir~inia shortly after Old GM issued the TSB, 

a 2005 Cobalt drove off of the road and hit a Ii t polf':. Al with the Colbert incident (above), the 

frontal airbags failed to deploy. The downloa (the vehicle's "black box") showed 

the key was in the "accessory/off' position at tj time of e crash. Old GM received notice of 

this accident, opened a file, and referred to it as e "Carro I" incident. 

60. On March 14, 2006, in Frederic ,.Mary Ian , a 2005 Cobalt traveled off the road 

and struck a utility pole. The frontal airbags di not deplo . The download of the SDM showed 

- 9-
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the key was in the "accessocy/off' position at y time ol the crash. Old GM received notice of 

this incident, opened a file, and referred to it as h!l "Oakley" incident. 
. I 

61. On August 1, 2006, following i receipt of a customer complaint about a Cobalt 

stalling while driving, Old GM opened yet an r PRTS relating to this issue. Old GM closed 

this PRTS on October 2, 2006 without taking 

62. In October 2006, Old GM updal the TSlil (05-02-35-007) to include additional 

model years: the 2007 Saturn Ion and Sky, 200 Chevrole HEIR, 2007 Cobalt and 2007 Pontiac 

Solstice and Pontiac 05 vehicles. These vehicl' s had the aine safety-related defects in the Key 

System as the vehicles in the original TSB. I 

63. On December 29, 2006, in Sell · ville, Pennsylvania, a 2005 Cobalt drove off the 

road and hit a tree. The frontal airbags foiled to eploy. 0 d GM received notice of this incident, 

opened a file, and referred to it as the "Frei" inc dent. 
I 

64. On February 6, 2007, in Shaker , ownship, ennsylvania, a 2006 Cobalt sailed off 

the road and struck a truck. Despite there be • g a ;fron : 1 impact in this incident, the frontal 

airbags failed to deploy. The download of the i bM showed the key was in the "accessocy/ofr' 

position. Old GM received notice of this incide It, op¢ned a file, and referred to it as the "White" 

incident. 
I 

65. On August 6, 2007, in Cross L bs, West
1 
Virginia, a 2006 Cobalt rear-ended a 

truck. The frontal airbags failed to deploy. 0 GM received notice of this incident, opened a 

file, and referred to it as the "McCormick" inci nt. 

66. On September 25, 2007, in New Orleahs, rbuisiana, a 2007 Chevrolet Cobalt lost 

control and struck a guardrail. Despite there ing ~fro b1 impact in this incident, the frontal 
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airbags failed to deploy. Old GM received noti e;oft)iis incident, opened a file, and referred to it 

as the "Gathe" incident. 

67. On October 16 2007, in Lyndh st, Ohio, a 2005 Chevrolet Cobalt traveled off 

road and hit a tree. The frontal airbags failed to deploy. 0 d GM received notice of this incident, 

opened a file, and referred to it as the "Breen" i cident. 

68. On April 5, 2008, in Sommervi e, Tennesree, a 2006 Chevrolet Cobalt traveled 

off the road and struck a tree. Despite there b ing a frontal impact in this incident, the frontal 

airbags failed to deploy. The download of the DM shojed the key was in the "accessory/off" 

position. Old GM received notice of this in ident, op~ned a file, and referred to it as the 

"Freeman" incident. 

69. On May 21, 2008, in Argyle, W sconsin, a 2007 Pontiac GS traveled off the road 

and struck a tree. Despite there being a frontal i ~act in this incident, the frontal airbags failed to 

deploy. The download of the SOM showed the ey was ij the "accessory/off" position. Old GM 

received notice of this incident, opened a file, d referred lo it as the "Wild" incident. 

70. On May 28, 2008, in Lufkin, Te as, a 2007 Chevrolet Cobalt traveled off the road 

and struck a tree. Despite there being a frontal i pact; in this incident, the frontal airbags failed to 

deploy. Old GM received notice of this inc dent, opeled a file, and referred to it as the 

"McDonald" incident. 

71. On September 13, 2008, in Linc In Townsllip, Michigan, a 2006 Chevrolet Cobalt 

traveled off the road and struck a tree. Despite there beink a frontal impact in this incident, the 

frontal airbags failed to deploy. Old GM rec ived hotic of this incident, opened a file, and 

referred to it as the "Harding" incident. 
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72. In 2008, in Rolling Hills Estates California, a 2008 Chevrolet Cobalt traveled off 

the road and hit a tree. Despite there being a ontal impLt in this incident, the frontal airbags 

failed to deploy. Old GM received notice of th •S incident, opened a file, and referred to it as the 

"Dunn" incident. 

73. On December 6, 2008, in Lake · 1acid, Florda, a 2007 Chevrolet Cobalt traveled 

off the road and hit a utility pole. Despite there eing a frontal impact in this incident, the frontal 

ilibogo failod <o doploy. Tire dow»lood offue DM fil>o1od ilio key w~ io <ho "~•~=y/ofl" 
position. Old GM received notice of this in ident, opered a file, and referred to it as the 

"Grondona" incident. 

74. In February 2009, Old GM open d yet anoier PRTS with respect to the Defective 

Vehicles - this time to investigate why the sl t in the ~r in Cobalts allowed the key chain to 

hang too low in the vehicles, as well as the ina vertent shutting off of the vehicles. Through this 

PRTS, Old GM determined that changing the k y from a slot to a hole would significantly reduce 

<ho likolihood of ilio igcifioo ™"h imdwrtm y <~g f rr. 
75. In March 2009, Old GM approv d:oft~e design change in the key from the slot to 

a hole. According to GM, this redesigned hllngl wjs implemented in model year 2010 

Chevrolet Cobalts. GM, however, chose not t provide Jese redesigned keys to the owners or 

lessees of any of the vehicles implicated in the SB, iji.cluding the 2005 Cobalt 

76. The following timeline gives a ort qvervlew of some key points between 2004 

and the present, as discussed above: 

2001-2004 
GM learns 
Key Systems 

2005-2009 
GM learns of 
hundreds of field 
reports of Key 
System failures 
and multiple 

- 2-

2p10- 014 
dM Iebs of more 
field n\ports of 

Key sf stem 

fail urej and 
;· 
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are defective. fatalities. apditicmal fatalities. 

2005 
GM engineers' 
proposed fix 
rejected; Amber 
Rose dies after 
airbag in Cobalt 
fails to deploy 

. . I 
2009 I 2014 
GM dee ares and 

1

1 GM issues inadequate 
emerges from recall over I 0 years 
bankrup cy after learning its 

Key Systems are 
defective 

77. Throughout this time period, G was selling the Defective Vehicles to consumers 

for full price, and consumers were purchasi g them b~lieving that the vehicles were non-

defective, but all the while GM was conceal ng the ex ent and nature of the defects in the 

Defective Vehicles. 

C. Old GM's Marketing Represented t the Pubbc that the Defective Vehicles Were 
Safe. 

78. In a section called "safety," Old olet website stated: 

OUR COMMITMENT 

Your family's safety is impo 1 ether it's a short errand 
around town or a cross-country oad tiip, hevrolet is committed to 
keeping you and your family sa e - from the start of your journey 
to your destination. That's why very' Che rolet is designed with a 
comprehensive list of safety an security eatures to help give you 
peace of mind. Choose from the safetY fea es below to learn more 
about how they work, and which Chevy ve ides offer them. 

79. Similarly, Old GM promoted its Saturn ve icle line on television with statements 

In cars, it's about things like reliability, durabil and, of ourse, safety. That's where we started 

when developing our new line of cars." In su' , in orde to increase sales, Old GM touted the 

safety of its vehicles. But, when the time came or th!! co , pany to stay true to its words, GM did 
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not disclose its knowledge about the dangerou l(.ey:System defects to its customers, including 

the Named Plaintiffs. 

D. Meet the New GM, Same as the Old 

80. In 2009, GM declared bankrupt 

Both before and after GM's bankruptcy, the Ke 

fail and New GM, in all iterations, continued to 

and, weJks later, it emerged from bankruptcy. 

Systems In the Defective Vehicles continued to 

onceal th1 truth. 

81. On May 15, 2009, New GM ag · met with Continental AG, an airbag component 

supplier, and requested that Continental do data from a 2006 Chevrolet Cobalt 

accident where the airbags failed to deploy. 

82. On December 31, 2010, in R ounty, Tennessee, a 2006 Chevrolet 

Cobalt traveled off the road and struck a tr . Despite there being a frontal impact in this 

incident, the frontal airbags failed to deploy. T e doihilo d of the SOM showed the key was in 
. ! 

the "accessory/off position. New GM received is incident, opened a file, and referred 

to it as the "Chansuthus" incident. 

83. On December 31, 2010, in Harl" gen, Tex , a 2006 Chevrolet Cobalt traveled off 

the road and struck a curb. Despite there bei g a frontal impact in this incident, the frontal 

airbags failed to deploy. New GM received no ce of!this ncident, opened a file, and referred to 

it as the "Najera" incident. 

84. Nev.( G engineer, downloaded the SOM from 

a Cobalt. The information from the SOM do load[sho ed that the key in that Cobalt turned 

from the "run" to the "accessory /off' position 3 o 4 si:con, s before the crash. 

85. On December 18, 2011, in Par villej Sol Carolina, a 2007 Chevrolet Cobalt 

traveled off the road and struck a tree. Despite there beink a frontal impact in this incident, the 

frontal airbags failed to deploy. The down! ad of the SOM showed the key was in the 
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"accessory/off' position. New GM received no ice of this incident, opened a file, and referred to 

it as the "Sullivan" incident. 

86. These incidents are not limite to vehic es of model year 2007 and before. 

According to New GM's own investigation, re have b en over 250 crashes involving 2008-

2010 GM vehicles in which the airbags failed t 

87. In 2010, New GM began a rmal investigation of the frontal airbag non-

deployment incidents in Chevrolet Cobalts a d Pontiac G5s. GM subsequently elevated the 

investigation to a Field Performance Evaluation ("FPE"). 

88. In August 2011, New GM assi , ed Engin ering Group Manager, Brian Stouffer 

as the Field Performance Assessment Engineer "FP A/E") assist with the FPE investigation. 

89. In Spring 2012, Stouffer asked Jim Fede "co, a high-level executive and chief 

engineer at New GM, to oversee the FPE inve igatiqm. F derico was the "executive champion" 
' 

for the investigation to help coordinate resourc for th. e F J E investigation. 

90. In May 2012, New GM engine rs tested le torque on the ignition switches for 

2005-2009 Cobalts, 2007 and 2009 Pontiac 0 s, 20$6-2009 HHRs, and 2003-2007 Saturn Ion 

vehicles in a junkyard. The results of these t sts showelj that the torque required to turn the 

ignition switches in most of these vehicles fro the '~" to the "accessory /off" position did not 

meet GM' s minimum torque specification req remepts.1· hese results were reported to Stouffer 

and other members of the FPE. · ' 

91. In September 2012, Stouffer req ested assistance from a "Red X Team" as part of 

the FPE investigation. The Red X Team was a group of lngineers within New GM assigned to 

find the root cause of the airbag non-deployme 'sin frontJ accidents involving GM vehicles. By 

that time, however, it was clear that the root c use of the airbag non-deployments in a majority 
' 

- 5-
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of the frontal accidents was the defective Key stem. Th Red X Team became involved in the 

investigation shortly after Mr. Stouffer's reques. 

92. During the field-performance- aluation rocess, New GM determined that, 

although increasing the detent in the ignition s reduce the chance that the key would 

inadvertently move from the "run" to the " cessory/o ' position, it would not be a total 

solution to the problem. Indeed, the New G engineer identified several additional ways to 

actually fix the problem. These ideas included dding a s oud to prevent a driver's knee from 

contacting the key, modifying the key and loc cylinder o orient the key in an upward facing 

orientation when in the run position, and addin a push b tton to the lock cylinder to prevent it 

from slipping out of run. New GM rejected ea of these deas. New GM engineers understood 

that the key fob may be impacted and pinched driver's knee and the steering column 

which causes the key to be inadvertently turne from the to accessory/off position. New GM 

engineers understood that increasing the det t in 'the ignition switch would not be a total 

solution to the problem. New GM engineers al o bel*vedjthat the additional changes to the Key 

System (such as the shroud) were necessary to fix t!ie de ects with the Key System. The New 

GM engineers clearly understood that increasin the 4etenl in the ignition switch alone was not a 

solution to the problem but New GM conceale -· iJid cdntinued to conceal - from the public 

the nature and extent of the defects. 

93. By 2012, Federico, Stouffer, 

knew that the Key System in the Saturn Ion, 

·the i remaining members of the Red X Team 
. I 

Cobalt, and the GS vehicles had safety-related 

defects that would cause the key to move fro the "run" to the "accessory/off' position while 

en tbis happened the airbags would no longer 

I 
d th9 other members of the Red X Team also 

driving these vehicles. They also knew that 

work in frontal crashes. Federico, Stouffer, 
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understood that these safety-related defects h cau~ed r contributed to numerous accidents 

and multiple fatalities. Despite this knowledge, ew GM c' ose to conceal this information from 

the public, NHTSA, and the Named Plaintiffs. 

94. In December 2012, in Pensacol , Florida, bram Handy, a New GM engineer, 

participated in an inspection of components fro, Brooke relton's Cobalt, including the ignition 

switch. At that inspection, Handy, along with k Hood, r mechanical engineer retained by the 

Meltons, conducted testing on the ignition sw· ch from Brooke Melton's vehicle, as well as a 

replacement ignition-switch for the 2005 Cobal ' 

95. At that inspection, Handy obser ed thi1-t th results of the testing showed that the 

. : I 
torque performance on the ignition switch fro Brooke 1elton's Cobalt was well below GM's 

minimum torque performance specifications. andy also 

1

observed that the torque performance 

on the replacement ignition switch was signifi antly fhigher than the torque performance on the 

ignition switch in Brooke Melton's Cobalt. 

i 
96. In January 2013, Handy, in prep ratiotl for a Rule 30(b)(6) deposition, spoke with 

several GM engineers, including DeGiorgio an Stouffer. At that time, Handy knew that, based 

on the testing he had observed, the original i itio9 switch in the 2005 Cobalt failed to meet 

GM'• mllilin= ""'~ po-fo~" '"""fi"ti m. r•w FM kn~""~ igllitioo """" """ 

did not meet its minimum torque performance r quirejnents was a safety-related defect. 

E. GM Recalls 

97. On February 7, 2014, New GM in a letter from Carmen Benavides, Director of 

Product Investigations and Safety Regulations for 1'f ew ' M, notified the NHTSA that it was 

conducting Recall No. 13454 for certain 200 -2001 mo el year Chevrolet Cobalts and 2007 

model year Pontiac 05 vehicles. In its Febru 7, 2014, I tter to NHTSA, New GM represented 
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that as replacement ignition switches became a ailable, G would replace the ignition switches 

on the Defective Vehicles. 

98. On February 19, 2014, a reques for timeli ess query of General Motors' Safety 

Recall 13454 was sent to the NHTSA. The ti eliness qu ry pointed out that GM had failed .to 

recall all of the vehicles with the defective igni on switch s. The February 19, 2014 request for 

to report the safety-related defects in the Defe ive Vehicles to the NHTSA within five days of 

discovering the defect. 

99. On February 24, 2014, New GM in a letter from Carmen Benavides, informed the 

NHTSA it was expanding the recall to includ 2006-200r model year (MY) Chevrolet I-EHR 

and Pontiac Solstice, 2003-2007 MY Saturn on, and 2007 MY Saturn Sky vehicles. GM 

1 I 
included an Attachment to the February 24, 2 14 le~er. In the Attachment, New GM, for the 

first time, admitted that GM previously authori ed a bhanke in the ignition switch. Specifically, 

New GM stated: 

On April 26, 2006, the GM ginebr responsible for the Cobalt's 
ignition switch signed a document ap o~in chapges to the ignition switch 
proposed by the supplier, Delphi echat onics. The approved changes 
included, among other things, the use o a ne detnt plunger and spring that 
increased torque force in the ignitions tch. is c ange to the ignition switch 
was not reflected in a corresponding ch . ge i the art number for the ignition 
switch. GM believes that the supplier b an p oviding the re-designed ignition 
switch to GM at some point during the 007 inodJJ year. (GM's February 24, 
2014 letter). 

I 00. New GM then produced docum 

up to the hearings on April 1 and 2, 2014. 

ts in response to Congressional requests leading 

Ong \he bcuments produced by New GM is a 
i 

document titled, "GENERAL MOTORS CO MObIT VALIDATION SIGN-OFF," dated 

April 26, 2006. According to this document, !phi had et all of the sign-off requirements in 
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order to provide a new ignition switch for certa n G}4 vehicles. New GM has acknowledged that 

the ignition switch in the Cobalt was included i this ~esigl change. The design change included 

a new detent plunger "to increase torque force in the swi~ch." DeGiorgio's signature is on this 

page as the GM authorized engineer who sign off on this change to the ignition switch. This 

GM Conunodity Validation Sign-Off shows t t DeGiorJio repeatedly perjured himself during 

his deposition on April 29, 2013. DeGiorgio erjured hiiself in order to fraudulently conceal 

evidence from the Plaintiffs that GM had sign off on thf change in the ignition switch so that 

the Plaintiffs, and ultimately a jury, would ne er know that GM was changing the switches in 

2007 and later model year Cobalts and conce ing these bhanges. DeGiorgio perjured himself 

when he signed the errata sheet confirming that ll the testilmony was true and accurate. 

! 

F. The Named Plaintiffs' Specific Experi ncesJ 
! 
! 

101. 

forth herein. 

The Named Plaintiffs incorpora each and every paragraph above as if fully set 

Each of the Named Plaintiffs list d in Bxhi~it A assert a loss of vehicular control 

arising from an ignition switch defect of a vehicle resulting in the death and/or serious 
! 

personal injuries of the Plaintiffs listed in Exhi 

V. CLAIMS AGAINST GENERA M 'TORS LLC BROUGHT BY ALL 
PLAINTIFF LIS ED IN EXIDBIT A 

COUNT I- Ne Ii ence Gross Ne Ii ence R cklessnes 

102. The Named Plaintiffs re-allege s if fully set forth, each and every allegation set 

forth herein. 

103. Under the June 26, 2009 Am nded, and Restated Master Sale and Purchase 
! 

Agreement wherein New GM acquired certai 

liability for post-sale accidents involving Old G 

property damages. New GM also acquired kn 

Oldi GM assets, New GM expressly assumed 
I 
! 

vehicles causing personal injury, loss of life or 

ledge of Old GM's activities and the defective 

- 9-
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ignition switch via the mind of the employees, offic4rs, managers, books and records obtained 
. ; I 

and/or acquired as a result of the June 26, 2009 en~ed and Restated Master Sale and Purchase 

Agreement and subsequent Sale Order. Thus, he duties lf Old GM are part of the foundation 

I 
for the liability assumed by New GM. Further as identi,ed therein, the Named Plaintiffs have 

claims for post-sale accidents involving Old G vehicles that caused personal injury, loss of life 

or property damage and New GM is therefore e pressly liaLe to the Named Plaintiffs. 

104. Old GM and New GM owed amed Plaihtiffs a duty to design, manufacture, 

fabricate, assemble, inspect, market, distribute, ell, and/J supply products in such a way as to 

avoid harm to persons using them such as Nam PlaintiffJ 

105. Old GM and New GM owed th Nam~d Plaintiffs a duty to detect known safety 
' 

defects in GM vehicles. 

i 
106. Old GM and New GM owed th Nam~d P aintiffs a duty, once it discovered the 

; 

ignition switch defect, to provide thorough n ice or the defect, including a warning that the 

' 
defective vehicles should not be driven until apptopri te repair procedure is developed and 

performed. 

107. Old GM and New GM owed th Named P aintiffs a duty, once it discovered the 

ignition switch defect, to ensure that an appro riate repai procedure was developed and made 

available to drivers. 

108. Old GM and New GM knew th t thefr cus omers, such as the Named Plaintiffs, 

expect that the company will employ all reaso ble effort to detect safety defects, warn drivers 

of their existence, and develop and make availa le an f ppr' priate repair procedure. 

109. Old GM and New GM's efforts o disdover provide notice of, and provide repair 

procedures for safety related defects exist fo the ?enefit of the Named Plaintiffs and other 
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drivers of GM vehicles. Old GM and New G wasiawie that by providing maintenance and 

repair information and assistance, including thr gh its authorized dealerships, Old GM and New 

GM had a responsibility to the Named Plai tiffs and bt1ier drivers to take the reasonable 

measures listed above. 

110. By reason of New GM's ass ption ol liability under the June 26, 2009 

Amended and Restated Master Sale and Purch se Agreement for post-sale accidents involving 

i 
Old GM vehicles causing personal injury, Joss of lifii or roperty damages, the failures of Old 

GM described above that contributed to or we cau~ally onnected to the injuries sustained by 

111. Independent of any failures by Id GM as described herein, between July 10, 

2009 and March 2014, New GM breached its d ties to the amed Plaintiffs by failing to provide 

appropriate notice of and repair procedures for e ig~tion switch defect in the Named Plaintiffs' 
! 

e rearonali>le standard of care required of it. 

112 I " bl h 'f h GM
1 

d.l 'd . . d 

vehicles. In doing so, New GM departed from 

. t was ioreseea e t at 1 t e w 1u not prov1 e appropnate nonce an 

repair procedures for the defect, the Named Pl · tiffs !llld Jther drivers would be endangered. 

ere r1asonlbly foreseeable to Old GM and New 
! 

113. The Named Plaintiffs' injuries 

! 
! GM. 
! 

114. The Named Plaintiffs could not ou~ thel exercise of reasonable diligence have 

prevented the injuries caused by Old GM and N w Gr's egligence and gross negligence. 

115. Old GM and New GM's acts d omlssio, s, when viewed objectively from the 

actor's standpoint, involved an extreme degree frisk, con idering the probability and magnitude 

of the potential harm to others. Old GM and ew ~M evertheless proceeded with conscious 
i 

indifference to the rights, safety and welfare of !hers: 
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COUNT II - Fraud by Non Disclosure 
i 

116. The Named Plaintiffs re-allege s if fi/lly set forth, each and every allegation set 

forth herein. 

117. As early as 2001, during pre-pro uction derlopment of the Saturn Ion, Old GM 

became aware of issues relating to the ignition itch "passlock" system. The 200 I report stated 

that the problem included a "low detent plunger orce" in tt ignition switch. 

118. In 2003, before the launch of the 005 Cobjt, Old GM became aware of incidents 

wherein the vehicle engine would suddenly lo e power i , the event the key moved out of the 

"run" position when the driver inadvertent! contacte the key or steering column. An 

investigation was opened and, after conside tion of I ad-time required and the cost and 

effectiveness of potential solutions, the investig tion '1-'as cosed with no action taken. 

119. As set forth above, from Jul 200~ to the present, New GM intentionally 

concealed or failed to disclose material facts fro the ~laiJiff, the public, and NHTSA 

knowledge of the defects in the Named Plaint' fs' vehicl s and the need to undertake multiple 

design steps to resolve those defects to prevent ~ury ~d conomic harm to vehicle owners such 

as Plaintiffs. This knowledge was based, in p on the i I ormation from records, files, reports 

and other documents and materials regarding e defecti e ignition switch maintained by Old 

GM, all of which were included in the assets pu chased by ew GM during the bankruptcy sale. 

121. Old GM had a duty to disclos o the Named Plaintiffs and Old GM 

knew: (!) that the Named Plaintiffs were ign ant 4f th material facts that New GM did not 

! 
disclose and/or intentionally concealed; and ( ) the N ed Plaintiffs did not have an equal 

opportunity to discover the material facts tha Newi GM did not disclose and/or intentionally 
' 
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concealed. Old GM's fraud, fraudulent cone almett aJd fraudulent non-disclosure were all 

components of the subject incidents of the amed! Plair.tiffs. Because New GM expressly 

assumed liability for post-sale accidents causing personal i ,~ury, loss of life or property damages, 

New GM is liable to the Named Plaintiffs. 

122. Specifically, under the June 26, 2009 Am nded and Restated Master Sale and 

Purchase Agreement wherein New GM acqui d cef!ain Old GM assets, New GM expressly 

assumed liability for post-sale accidents involvi g Old G 1 vehicles causing personal injury, loss 

of life or property damages. New GM also ac 1 ired Imo ledge of Old GM's activities and the 

defective ignition switch via the mind of the e ployees, 'fficers, managers, books and records 
i 

obtained and/or acquired as a result of the June 6, 2oiJ9 A ended and Restated Master Sale and 

Purchase Agreement and subsequent Sale Ord r. Thus, he duties of Old GM are part of the 

foundation for the liability assumed by New M. Furt er, as identified therein, the Named 

Plaintiffs have claims for post-sale accidents i volvfg Jld GM vehicles that caused personal 

injury, loss of life or property damage and ew ?M s therefore expressly liable to these 

Plaintiffs. 

123. By reason of New GM's ass o liability under the June 26, 2009 

Amended and Restated Master Sale and Pure se Atreement for post-sale accidents involving 

Old GM vehicles causing personal injury, loss life r pJperty damage, the failures of Old GM 

described above that contributed to or were ausally c~nnected to the injuries sustained by 

Named Plaintiffs were among the liabilities of Id clM Jsumed by New GM. Independent of 

any failures by Old GM as described herein, b eetj JulJ 10, 2009 and March 2014, New GM 
! 

breached its duties to the Named Plaintiffs b failing to disclose knowledge of the defective 

ignition switch to Named Plaintiffs. 
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124. New GM had a duty to disclose the f11cts to the Named Plaintiffs and New GM 

knew: (I) that the Named Plaintiffs were igno ant of the material facts that New GM did not 

disclose and/or intentionally concealed; and ( ) the Named Plaintiffs did not have an equal 

opportunity to discover the material facts that New GM did not disclose and/or intentionally 

concealed. 

125. . By failing to disclose these mate al facts, New GM intended to induce the Named 

Plaintiffs to take some action or refrain from act ng. 

126. The Named Plaintiffs relied on ew GM's non-disclosure and they were injured 

as a result of acting without knowledge of the disclosed acts. 

COUNT IV - Strict Liability 

127. The Named Plaintiffs re-allege if fully s t forth, each and every allegation set 

forth herein. 

128. Old GM and New GM, at all ti es r1lev t to this action, were engaged in the 

design, testing, manufacture, distribution, salt of automobiles, including the subject 
! 

automobile. 
! 

129. The subject automobiles were pect~d to and did reach users and consumers 

without substantial change in the condition in w ich ii was sold. 

130. The subject automobile was in defelctive condition creating risk of harm to a 

user or a consumer, including Named Plaintiffs. 

131. The defects set forth herein caus the Nam d Plaintiffs' injuries. 

132. ded and Restated Master Sale and Purchase 

Agreement wherein New GM acquired certai Old GM assets, New GM expressly assumed 

liability for post-sale accidents involving Old G ve ,icles causing personal injury, loss oflife or 
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l 
property damage. As identified therein, the N ed Plainti fs have claims for post-sale accidents 

involving Old GM vehicles that caused persona injuJ, los of life or property damages and New 

GM is therefore expressly liable to these Plainti s. 

133. These injuries and losses were used by ew GM's designing, manufacturing, 

fabricating, assembling, inspecting, marketing, istributin , selling and/or supplying the subject 

automobile in a defective condition for which it is strictly 1 able to the Named Plaintiffs pursuant 

to Restatement (Second) of Torts § 402A. Alt ativf::ly, e injuries and losses were caused by 
! 

Old GM's designing, manufacturing, fabricatin assetnbli g, inspecting, marketing, distributing, 

selling and/or supplying the subject automobil 

1 

in a i:iefe tive condition for which New GM is 

strictly liable to the Named Plaintiffs pursuant t · Restatem nt (Second) of Torts § 402A because 
i 

GM.[ 
' 

these liabilities were expressly assumed by Ne 
i 

w G~'s esigning, manufacturing, fabricating, 

selli1g anlor supplying the subject automobile 

134. These injuries were caused by 

assembling, inspecting, marketing, distributing 

without proper and adequate warnings, instructi ns, td/o guidelines for safe use for which it is 

strictly liable to the plaintiffs. Alternatively, th se in~rie were caused by Old GM's designing, 

manufacturing, fabricating, assembling, insp ctingl m keting, distributing, selling and/or 

supplying the subject automobile without pro, er Jd ad quate warnings, instructions, and/or 

guidelines for safe use for which New GM s stri~tly iable to the plaintiffs because these 

i 
liabilities were expressly assumed by New GM. 

135. By reason of New GM's ass mptidn o liability under the June 26, 2009 
i 

I Amended and Restated Master Sale and Pure se A ee ent for post-sale accidents involving 

Old GM vehicles causing personal injury, loss ' life r pr perty damage, the failures of Old GM 

described above that contributed to or were · ausal y c nnected to the injuries sustained by 
' 
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Named Plaintiffs were among the liabilities of Id OM assumed by New GM. Independent of 

""Y full=• by Old GM M d<=iOOd h~m, b , J•IJ I 0,2009 '"'1 Mmoh 2014, Now GM 

breached its duties owed to the Named Plaintiff: as descri~ld herein. 

VI. D MAGES 

135. The Named Plaintiffs pray ford ages ag;nst the Defendant in a sum of money 

in excess of the jurisdictional amount of Seven -Fiv~ Thorsand Dollars ($75,000.00) plus costs 

and any other such other relief to be deemed jus and equitable to which they are entitled. 

I 
VII. JUR DEMAND 

136. The Named Plaintiffs request a al by jury. 

For the foregoing reasons, Named Plai tiffs pray that the Defendant be cited to appear 

and answer herein, and that upon a final heari of le else, judgment be entered for the each 

Plaintiff against Defendant for actual damage , as allegJd, and exemplary damages; together 

with pre-judgment interest (from the date o injury tJough the date of judgment) at the 

maximum rate allowed by law; post-judgment ntere~t at le legal rate, costs of court; and such 

other and further relief to which Named Plainti s ma, be ltitled at law or in equity 
I . 

Dated: July 28, 2014 pect Uy Submitted, 

HI, LIA MJNOZ GONZALES LLP 
I 
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Exhibit A 

Abney, Bob Individually, and as 

Representative ofthe Estate ofMcgan Tb.llahassee , Florida 2007 Chevy Cobalt JG IAK.26F977 I 73219 8/30/10 Tallahassee, FL Northern District orFloride 
Abney 

Bailey, Carolyn Individually, and as 
2 Representative of the Estate of Irvin Louis Farmington, New Me11ieo '2005 Saturn Jon IG8AJ52F2SZI 15986 10/11/13 Cuba, NM District ofNcw Mex.ice 

Bailey 

Barrington, Billie Individually, and as Next 

3 
Friend ofHaylee Navarro Individually, and 

Stevensville , Monlana 2007 Chevy Cobalt 1GIAMl5B577210161 l/l8/14 Apache Junction, AZ Dislrict of Arizona 
as Representative of the Estate of Chris 

Prinkki 

Benjamin, Cassandra Imlivitlut1.lly, and as 
4 Representative of the Estate of Tiffany Denmark , South Carolina 2003 Saturn Ion IG8AJ52FX3Zl47629 112113 Or.tngeburg, SC District of South CaroliM 

Benjamin 

-Rodney lndivicta1:1ly;imt1~·- -- --··-·· -------- --··-
-·?f" RC}]rescntativc of the Estate of Brandon WoJC(lu, Ne-W YOfk --·· · -2006.Che·vycOba"it . i(:i)AKI 5Fl67662325 1212/10 W01COli, .NY --

WCStern Disti-iCi Or New York 
Brooks 

6 
Corbin, Kw1mshaedria Individually, and as 

Pine Bluff, Arkansas 2006 Chevy Coba1t I G IAZ55FX67835147 717111 Humphrey, AR Eastern District of Arkans11.s 
Representative of the Estate of Angela Davis 

Cortinas, Rosie Individunlly, and as 
7 Rcprcscntalivc of the Estate of Amador M. Homedale , Idaho 2005 Chevy Cobalt IG IAK52F357572532 10118113 Greenleaf, ID District ofldaho 

Cortina.'> 

Haywood-Richmond, Kimberly 
8 Individually, and as Rcpr~cntative ofthe Akron ,Ohio 2006 Chevy HHR 1219112 Akron, OH Northern District of Ohio 

Estate offyrone E Richmond Sr 

9 
Hyde, Debbie Individu11lly, and ns 

Mabank , TelitM 2008 Chevy JUlR 3GNDA13D68S595029 4/5/12 Mclennan County, TX Western District ofTex.u 
Representative of the Eslale of Lena Cook 

Johnson, Margaret Individually, and as Nex.t 

10 
Friend of Bryan Johnson Individually, and 

Clarksville , Tennessee 1997 Chevy Malibu I G l NE52MXVYI 18238 6126111 Suisun, CA Eastern District of California 
as Representative of the Estate of Robert 
Brian Johnson 

•Named Plaintiffs state that but for the Order permitting direct filing into the Southern District of New York, they would have filed in the district courts 
listed in this column. 

Page I or60 

-------
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No. Plalntiff(s) Name Residency Car1}'pc VIN N Accident D•te Accident City/State U.S. Dititrict Court 

Kaufmann, Donald Individually, and as Next 

II 
Friend ofNodyn Kaullnann Individually, 

Saylorsburg , Pennsylvania 2006 Pontiac G6 IG2ZF5SB464278922 10123/09 Chuksvillc, TN Middle District ofTenncssee 
and as Representative of the Estate of 
Courtn••u Heaton 

12 
Kelly, Lawrence P Individually, nnd as 

Milwaukee , Wisconsin 2003 Satwll Ion JG8AG52F63Zl05621 3119112 Drodheadsvilh::, PA 
Middle District of 

Representative ofthc Estate ofEdith Kelly Pennsylvania 

Kenny, Emily Individually, and as Next 

13 
Friend of Lilly Snow Individually, and as 

Jlaly, Texas 2010 Che'J}' Cobalt IGIAR55Hl97220427 9/10/\2 Saukville,, WI Eastern District ofWis<:onsin 
Representative oflhe Estate ofNicholas 

Snow 

Massey, Lave la Individually, and as 
14 Representative of the Estate or Amanda Miami Springs , Florida 2008 Chevy HHR JGNDA23DIBS535102 3/4/12 Hillsboro, TX Western District ofTex.as 

Giddings 

-- ----

15 
Mercdiz, Kim [ndivir.lw.lly, and as 

Has~e_ll Oklahoma 2005 Che"" Cobalt 1GlAK52F.9.~.?:~_ill.L_. 7127/09 J~f'ferson County, MO .. ---.Elli~m District ofMi~ouri 
ive ofthe Estate ct-Jose Merediz 

.. -·-··- -- ~· . ·- ····-- ··-- ---·---·--- ---- ·- ------- ---·------- ---·-···---- ·---- -- ----- ··- --
Mnllen, Terry Individually, and a.s. 

" ~ 
Pryor 

. 

Murtha, James Individ\.llllly, and as 
17 Rcpn.-scntalive cf the Estute of James Tillar, Arkansas 2009 Chevy Cobalt IGIAT58H997197623 3128/10 Old Bridge, NJ District ofNew- Jersey 

Munha 

Page, Summie Individually, and as 
18 Representative o£the Estale ofN11lc.eshia Duncanville , Texas 2009 Chevy Cobalt IGIALl8FX87212572 7/6/09 Monticello, AR Easlern Districl cf ArkH11sM 

Page 

Parker, Fumioes Individually, and as 
19 Representative of the Estate of Bobby Denver, North Carolina 2008 Chevy HHR JGNDA23Dl8S535102 3/4112 Hillsboro, TX Western District ofTex.as 

Giddings 

Pierce, Joseph Individually, and as 
20 Represenlative ofthc Est.ale of Raymond Mesa, Arizona 2006 Pontiac G6 IG2ZH558264233931 10/14/12 Camden, SC Dislrict ofSouth Carolina 

Pierce 

Rempert, Delores Individually, and as 
2005 GM Yukon 

21 Representative of the Estate of Jamie Leigh Queens berry , New York 
Denali 

IGK.ECl3V05RI 17594 1/23/IJ Holbrook., AZ District of Arizona 

Peytcn 

Pn.ge2of00 
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No. Plaintiff(s) Name Residency C•rl)'pc VIN# Accident Date Accident City/State U.S. District Coart 

Sharkey, Cherie Individually, and as 
22 Representative oft~ Estate of Michael St. Louis, Missouri 2006 Chevy Cobalt JG IAK58FX67644392 6/2l/12 Dresden, NY Western District ofNewYork 

Sharkey 

Shumpert, Debra Individually, and as 
2005 Pontiac Grand 

23 Representati\'e oft he Estate of Joe Louis Bloomington , lndiena 
Prix 

2G2\VS542651320730 5110/IJ Florrisanl, MO Eastern District of Missouri 
Lenard Shumpert 

24 
Staggs, Adam Individually, and as 

Wiggins , Mississippi 
2004 Chevy Malibu 

lGIZT64854Fl98278 12/16/13 Spencer, IN Southern District oflndiana 
Representative of the Estate of Gary Stagg.c; Max ii: 

25 
Verdin, Linda lndi\'idually, and as 

Saukville, \Visconsin 2006 S3tum Ion IG8AJ55F86ZJ70116 10/lilJ Wiggins, MS 
Southern Disrrict of 

Representative of the Estate of John Verdin Mississippi 

·-----·--··--

26 
Voigt, Wayne Individually, a.nd·as 

Gre.~ns~rn.... N.011b__{:art;1litlll 2008 Pnntiac GS IG2ALISF7R7232i73 1016109 Saukville, WI ____ Eastern District of Wisconsin - ~~~nutllve oflhe Estate of Laura Voigt --
-----·--- -· ---- -----·------·-- ~···-- ----·· - --·· 

Warren, Prcsion Individually, and as 
Middle District ofNorth -- ~ I IXJ 'G ~, 

' •e Carolina 
Warren 

28 
West, Clarice Individually, and as 

Adams , Tennessee 2006 Chevy HHR 3GNDA23P96S551068 5/13/IO Greensboro, GA Middle District of Georgia 
Rcpresenlative of the Estate of Keith West 

Wooten, Shannon Individually, and a:; 

29 Representative of the Estate of Joshua Delrny Beach , Florida 2006 Chevy Cobalt IGIAK.55F567747787 10/11/09 Springfield, TN Middle District of Tennessee 

Wooten 

!!.1~~~~~~~~1~1 ~·· f : .. -Jl'l- i\'\'ii,'~l'l!"°-~'~- ' '.;J;f: ; .. 1,:."' ~~it1fn1t&1~~ftt~~~~~#~:t~i1k,P:~~~ _;~~~;L~~&~~~~~Z~tfu~W~fiI~~ •*Ji~. ~. :Thi!, l \j. ,iiJj t>:; l -~· 

30 Abrams., Kenneth Black Creek, New York 2004 Saturn Ion IG8AL52F542200832 8127111 Coconut Creek. FL Southern District ofFlorida 

Adams, Shanika Individually, and as Next 
Meridian , Mississippi 2007 Chevy Cobalt 1GlAKl5F077151836 3/20/14 Fayetteville, NC 

E3S1.cm District ofNorth 
31 

Friend ofNicholas Tyrell Ferguson Coroline. 

Page 3 of60 
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No. Plah&lilJ(s) Name Ruidenc)' Car l)'pe VIN# Accident Date Accident City/State U.S. District Court 

32 Adams, Teddy Stockbridge , Georgia 2005 Chevy Cobalt lglaki2f957556358 2/16114 DelfuM, NY Western District of New York 

33 Adkins, Cassandra Houston , Tcxa.!l 2005 Chevy Malibu lGIZf54845F176963 5/6114 Meridian, MS 
Southern District of 

Mississippi 

34 Agee, Clarence Apple Valley , California 2010 Chevy HHR 7/1113 Cherokee County, GA Northern District of Georgia. 

" Agwunobi, Kencchukwu Apple Valley , California 2004 Saturn Ion I GBAG!i2F44Z220428 3nO/l4 Houston, Tx Southern District ofTcxas 

-----

- 36 Aldana Carlos ··-·· _ Lak~~.id .• .florida 20M Pnntia<; 06 . IG2ZG558j§4110028 .. sn112 RJI.Q<;l)q_ Cd!.~!H110J!&.a. Ql. ~~ral District of California 
..... -.-----. - -------· .. ---·-- --- -·--. --------· ·------··-·· ·-··-. ···- -·f-

... - - . .. - - -· --· u-icw 

38 Algor, Paul S Kentwood • Michigan 2008 Saturn Sky IGSMB35D37YI00347 12/31/09 Hamilton, FL Middle District ofFlorida. 

39 Allcorn, Cicely Baton Rouge , Louisiana 2010 Chevy HHR 3/24/13 Hobart, IN Northern Districtofindiana 

•o Allen, Arthur Individually, and as Next 
Norfolk , Vitginia 2010 Chi:vy HHR 3GNBABDBSAS501223 4/11/14 Wyoming, Ml Western District ofMichigan 

Friend of Ariarw Alltm 

41 Allen, Loiee Tulsa, Oklahoma 2003 Saturn Ion I G8AJ52FX3ZI 60252 4/23114 Baton Rouge, LA Middle District of Louisiana 

42 Allen, Rachel Fernandina Beach , Florida 2007 Chevy Cobalt IGIALISF477270700 1126112 NOffolk, VA Ea.stem District ofVirgini11 

Page4 of60 
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No. Pl•intiff(s) Name Reslde•cy Car Type VIN# Accident Date Accident City/State U.S. District Coart 

43 Allen, Remona Martins Ferry , Ohio 2007 Saturn Ton JG8AZ~6F47Zl06052 6/23/13 Tulsa, OK 
Northern Dis1rict of 

Oklahom11. 

44 Allf,Ann Muskegon, Michigan 2008 Csdillac DcVillc 12/27/09 Fernandina Deach, FL Middle DistrictorFJorida 

45 Allison, Robert Las Vegas , Nevada 2006 Chevy Cobalt IGIAL15F567603761 7/31/11 Colerain, OH Southern District of Ohio 

46 Ames, Margo Birmingham , Alabama 2007 Chevy Cobalt JGIAK55F4TI293811 11122110 Muskegon, Ml Western District of Michigan 

-------
,, . ,_ n, Ryan Birmingham Alabama ""n6 _Chevy_ Colll!lt 121".lJ/ll ---~ta 5a,rbam., CA Cen!m!.Di.stri~t ofC!!Jifomia - - ---- + 

····--· ·---·--------- ·--· ----··· . ---------- --.- ,_. - . --· 

otrika11 '-'iim5~:f!l:f!~-m ' ~~ ~~~A--

49 
Andrews, Monikah Individually, and as 

Cordele , Georgia 2007 Sa tum A um IG8ZDS77 l 7L2 I 9785 4/1/ll Birmingham, AL North em District Qf Alahama 
Next Friend oflsaiah Hosanno 

50 Antillon, Charday Bay Point, CaJifomia 2008 Chevy Cobail 4/13/14 York, NE Distric:t ofNt:bmska 

51 Annstrong, Bettie Las Cruces , New Mexico 2005 Chevy Malibu IGIND52FOSMl34606 9114/12 Cordele, GA Middle Dislrict of Georgia 

52 Arnold, Ronnie Las Cruces , New Mexico 2010 Chevy Cobalt 1GIAD5F57A7143019 lfl1111 Concord, CA 
Northern District of 

California 

53 Arroyos, Jennifer Las Cruces , New Mexico 2008 Ponliac GS IG2AL18F287335665 4/20/13 Las Animas County, CO District of Colorado 

Pages of60 
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No. Plainlilf(s) Name Residency Car 'fype VIN# Acciden.t D11te Accident City/State U.S. Dislrid Court 

54 
Arroyos, Jcnnirer Individually, and as Next 

Corcoran , California 2008 Pontiac G5 JG2ALIBF287335665 4/20/13 Us Animas County, CO District of Colorado Friend of Jared Arroyos 

55 
Arroyos, Jennifer Individually, and as Next 

West Palm Beach , Florida 2008 Pontiac GS IG2ALl8F287335665 4120113 Las Animas County, CO District of Colorado 
Friend of Jomlyn Arroyos 

56 Austin, Leola Victoria. , Virginia 2008 Chevy Cobalt IGIAL58F987154462 7/30/13 Wauk:ena, CA Eastern District of California 

57 Babcock, Garry Indianapolis, Indiana 2006 Cbcvy Cobalt 2/12/14 West Palm Beach, FL Southern District of Florida 

---------

.. <R lonnl~y, Katelyn W~-11vinL~. 2004 Sat\J-ITI Ion IG8AL54F74Z106691 712_5!09 Victoria, VA .. Eastern District ofVirp,inia 
- ---------·--- - ·-- -------·- - ·-- -- - --·· ----

-- -- - -···· . - !il6-- .ndianapoliarlN= - ~f,lndi-. 

60 Baker, Carol Alder.ion , West Virginia 2004 Saturn Ion 12118/11 Los Angeles., CA Centrnl District of California 

61 Baker, Diana A Memphis, Tennessee 2007 Chevy CobaJt I G IALS8FX772S4200 7/1Jl2 Beaver County, UT Districl orU1ah 

62 Ballard, Rose Columbus , Ohio 2008 Chevy Malibu IGl2SS8F79Fl21665 8/14110 Lowell, WV 
Southern District of West 

Virginia 

63 Banks, Clyde Nampa, ldiilio 200& Chevy Malibu IG I 2G57B28Fl 67758 7/30/10 Memphis, TN Western District ofTenncssec 

64 Barahona, Mich11cl Dallas , Texas 2006 Chevy Cobalt IGIAK55F567847095 4/1/11 t>rth Sewicldey Township, 
Western District of 

Pennsylvania 

Page Ciof60 

09-50026-reg    Doc 12807-7    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit G 
   Pg 46 of 100



No. Plainttrf(s) N.11me Raide•cy Car Type VIN# Accident Dale Accident City/Slate U.S. District Courl 

65 Barrell, Stacy Wellsville, Ohio 2007 Chevy Cobalt IGIAL5SF677246924 ll/9/13 Nampa, ID District ofldaho 

66 Barron, Pamela Braithwaite, Louisiana 2007 Pontiac Solstice IG2MV3SB47YJ 11903 4/28/14 Dallas, Tx Northern Dislrict ofTexas 

67 Barron, William Bradenton , Florida 2007 Chevy Cobalt 8/22113 Pittsburg, PA 
Western Dislrict of 

Pennsylv11nia 

68 Barthelemy, Lawrence Waldorf, Macy land 2007 Saturn Sky !G8MB3SB67Yl08894 1/24114 New Orle:ins, LA F.a.stem District of Louisiana 

------

---·---- 69 Bartle" Andre ··-- -· }l~~_tpl). TC/!.!35 . ---- 2008 f'hc HHR 3.GNDA J3D78~X?~~OQ S/l7J.l3 Oscci;ila County. FJ,. __ I-· Midd!t;: Districl offlorida 

-···- ---e-1-----·--- - ------- -----·--· --

Ee"- - illcreat:Hcigh , t-Maey 

71 Batiste, Lorry Thllmadge, Ohio 2010 Chevy Cobalt IGJAD5FS:5A7238775 12120110 Homton, TX Southern District ofTexas 

72 Batres, Rosalia Apple Valley, California 2006 Chevy Cobalt 1GIAL69H:5BJ238:536 10/1:5/10 Eagle Pass, Tx \Vestem District ofTe:cas 

73 
Baylor, Sandra D Individually, and as Next 

Cedar Park , Texas 2007 Chevy Cobalt 3/8/11 Mahoning CoWlty, OH Nonhem District of Ohio 
Friend of Kyle Wojciechowski 

74 Bean, Ken las Vegas , Nevada 2008 Chevy Cobalt IGIAK:58F:587326358 2/))/1) San Bernardino, CA Cenlnd Distrit.1 ofCa.lifomia 

75 Bekkcdahl, Keith Las Vegas, Nevada 2009 Chevy HHR I0/21111 San Antonio, TX Western Dislrict of Tex.as 

Page 7 of60 

09-50026-reg    Doc 12807-7    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit G 
   Pg 47 of 100



No. flaintiff{s) Name R.nidency CnTl)pr. VIN# A~ldent D•fe Accident City/Slate ll.S. Dbhift Cou,t 

76 Bell, Olga Brisco , Vcnncmt 200B Chevy MaliPJu 1017.SSBN~SFI 10834 10/8111 Las Vegas, NV District ofNevrutu. 

77 Bell, Sabrina S1n111g~ Creek. We.it Virginia 2008 Chevy Malitn.1 1GlZSS8N5BF110S34 lO!Rfll Las Vegas, NV Di!>lrfotuf~a 

. 78 Bennett, Apalloflla We View , Sauth Carolina 2007 Chl:\'f Cobalt 511/10 f"oing Towntds Ooslun, Ml District ofMiusachusclls 

79 Bentfoy. Mary Late View , Smnh Carolina 2005 Chevy Cob1dt ll/lJ/09 ~w11y,V..'V 
Northern District of Wc&t 

Virginia 

.. -- 81) Beili•'"' D..: .... ··- . .... ... . .PlcasentHi;ipc~~ -- .... 200ltCtu:vY Cob.ilt J('j( AV<2f10'?!1.:<.:-i:tt:. J/17/ll ' . Dillon, SC Oiwi1;t ofSov1ti. Cl'lrolina 
···-·-~~-- --·-- !-----· .... ---·-- ·- ..... --- - ·----------.----- -

o. Bethea, Pmc Individually, :n1d as Next - ..... • ~ ~:ili5llPUJ'F~O ---~, ------- ---- n"" .... 01 , iCiV)'Oii'l1fittiticm 

112 Bielby, BoDb3.- Ocvelant.I., Ohio 2006 SaOlm Ion I GliAJ.5 5Fl6ZllJ'0?5!:1 11123/JJ PLEASANT HOPE, Ml W~u:;m Di.ii'lril;'I afMi£wuri 

" Bishl.lp, "Penny Clinton. Maryland 2010 Chevy Cobalt lg1Af'JBSA.7l89l1'1 2J1JIJ Califomie., MO Wcsll:m Di&trict of~fiSs.tiuri 

84 Bi:acll~Potter, Gina ("srandpmirie • T exu 2007 Chevy HHR JGNDAllDQ7SSl64S7 ilVI/10 Ch:vi:Iand,. OH Northern District nfOhlo 

85 Blakcs,Avony.i Fai:rrncmt • Wes1 Vugbiia 2009 Porrtiuc G6 i2fl3/13 Dinric1 licigt11.1., MD District ofMaryland 

86 Bh!kJey,Jes.se Corpus Qulsil, TeAJU 200' Chevy Cobalt IGIAL18Fl77245149 1127/ll Gr11nd Pnnie, TX Ntir1hem District ofTcxB.S 
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No. PI1intiff(s) Name Residency Car'fype VIN# Accident D1te Accident City/State U.S. District Court 

87 Bledsoo James Fainnont , West Virginia 2008 Chevy Cobalt 111/13 Fairmont, WV 
Northern District of West 

Virginia 

88 Bocanegra, Annabel Corpus Christi , Tex11.S 2005 Chevy Cobalt IGIALS2FIS7S32BSB 4120/13 corpus christi, TX Soulhcm District ofTe;ii;as 

89 Bombard, James Filer, fdaho 2005 Chevy Cobalt 7/9/12 MorgantoWTI, WV 
Northern District of West 

Virginia 

90 Botello, Rene Birmingham ,Alabama 2003 Sstum Ion IG8ANl2F93Zl9474S 6/1/11 Corpus Christi, TX Southern District of Texas 

--- ·--·-------·. -

-- 91 Bo_µphcr, Margaret ttouslQn •. Texas ·--·-·. 2010 Ch~_yY_.Q!balt 7/5/11 Hollis1er, m Difilfilt ofltlaho 
- - ···--··· ------------- -- -· -----·--·-·-- -- ·-----· ...... r--·-··· 

. 

.. ingham . . 
-~f.-Al.a 

93 Bra..'lc;, Elderick Salters , South Carolina 2007 Chevy HHR 3gnda33pl7sS72892 S/26/13 Houston, TX Southern District ofTexas 

94 Bridges, Takcyia Buford , Georgia 2009 Pontiac GS 
1G2AS18H99727137202 

S/9/14 Dallas, TX Northern Dislrii:;t of Texas 
8070 

95 Brinkley, Phillip Jr. Plano , Te:o::ac; 2009 Chevy Cobalt 8/27/13 Baltimore, MD District of Maryland 

96 Bristow, Brad New Orleans , Louisiana 2008 Pontiac GS IG2ALl8F7872144S3 4/21114 Gwinnc:n County, GA North~m District ofGeorgia 

97 Brochner, Danielle Baldwin , Louisiana 2005 Chevy Cobalt IG1AKI2SIS7SIS869 7125/11 Dallas, TX Northern District ofTe;ii;as 
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98 Brock, Avis Grayron , Louisiana 2011 Chevy HHR 3GNBAAFW3BS544034 3/1/14 New Orleans, LA Easlem District of Louisiana 

99 Broussard, Natasha Grayson, Louisiana 2006 Chevy HHR JGNDA23D66S623589 2/14/11 Harris County, TX Southern District of Texas 

JOO Brown, Debra Brandon , Florida. 
2002 Chevy Tmil 

1131/13 Caldwell, LA Western Dislrict of Louisiana 
Blazer 

101 
Brown, Debra Individually, end as Next 

Ashdown , Arkansas 
2002 Chevy Trail 

l/Jl/13 O:ildwell, LA Western District oflouisiana 
Friend ofNatalic Brown Blazer 

----

102 
Brown, Jessica Individually, and as Ned .. ______ "QJ.rroi.I'!gilll.m .• A.li!,bama. ,~, s-· - 'on 'ns•NJ2f6lZ112filQ_ 7/'Jl.ll__ __ J:lillsboRHlgh County,_fl_ _ M:iddlJ:;_Distri~ ofFlorida rytendorLWerty Brown · --

. ···--··-· ·--~--- - ·-- -··---- ··-··· ···-----··- --·- . ·-··-- .. . ···--···· ----

. 
exarkanarFJ ~ Bi11ricoo -

104 Bryant, Tamikia.rn Sparta , Tennessee 2009 Ponliac GS 2/14/14 Birmingham, AL Northern District of Alabama 

105 Bryant, Tennessee Memphis , Tennessee 2006 Saturn Ion 1G8AJ55F66ZJ90641 4/1/11 Ark.amm City, KS District of Kansas 

106 Brymer, Shirley Rogersville, Tennessee 2006 Chevy HHR 2121/13 White County, TN Middle District ofTenncssec 

107 Burchett, Antwon ~iiami Gardens , Florida 2007 Saturn Ton 7f2112 Memphis, TN Western District ofTenncssee 

108 Burgos, Judith Ferndale , Michigan 2003 Saturn Ton 12120/13 Kingsport, TN Eastern District ofTennesscc 
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109 Burnett, lllristian Freer, Texas 2008 Otcvy Cobalt lGIALt8S287323B61 5/10/14 Miami, FL Southern District ofFlorida 

. 

110 Bush, Paige Dallas , T cxas 2006 Chevy Cobalt I G IAK55S767672834 1118/12 Port Richie, FL Middle District ofFlorida 

Ill Cadena, Alma Mobile, Alabama 2007 Chevy Cobalt 1GIAK.55F077155134 6/8/12 Freer, TX Southern District ofTcxac; 

112 Caldwell, Marian Worceslcr, Massachusetts 2005 Chevy Cobalt 1G1AK52F957516653 6/1/10 Garland, TX Northern District of Texas 

... ----

113 Cameron_. Esrher L -- Boo_neville, K;e1:nu_c~--- 2006 rh-·-· HHR .,,..,NDA23P56S580485 6129/12 Mob_ilt;,AL SouJJl.em District of Alabama -· 
····--···--·--··· ····------ f---·· .... ... - --··-·· ·--- --1------------

,_. _____ 
': 

,_ -- .. .. - ,. . ... -· ™-

115 Carmack, Eudclla Cleveland , Ohio 2009 Chevy Cobalt JGIAS58H897194831 5/13/14 Booneville, KY Eastern District of Kentucky 

116 Carr, Mark Sacramenlo , California 2006 Chevy Cobalt IGIAM18B967872481 6/19/10 Houston, TX Southern District ofTe:us 

117 Carter, Brenda Baltimore , Maryland 2008 Pontinc G6 4/28/14 Cleveland, OH Northern Dislrict of Ohio 

118 Carter, Denise Peach Tree City, Georgia 2004 Salum Ion 9126113 Sacramento, CA Eastern District ofCalifornia 

119 Carter, Keith Peach Tree City , Georgia 2006 Salum Ion 1G8AJ55Fl6Zl28158 10/15/13 Baltimore, MD District of Maryland 
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120 Outhcm. Debra Greensburg. Pennsy1w11la 2007 Chell}' HHR 3GNDAJ3P37S361568 1/1112 Newn.11J1,GA Northern DUtri~l of Georgia 

m Catthem., Sbedric Dora.I , Florida 2-007 CJte,11}' mm. 3GNDAJlP37S361568 lll/12 NcwnWl, GA Northern lJilllrirt or Georgia 

122 Carver, Richd OJhmdo, Florida 2006 Chevy Cobalt 1G1AKl5FM7&173fiB Hl/20/l l Gtt"ansburg, PA 
Western DI.strict of 

Pef!ns)'IY.&nia 

l23 Casanova,. Angelica Sevierville, Tmm:S~c 2006 Chevy Cabnlt IG IAZ!IBAl67754 l 74 VID/14 Doni~ FL Soulhcm District afFlorida 

- ·····-~··· -

124 CaooiQJU, Nitholll Murfrecsl:Joro ~ Tcrm~~~c 2009 Chevy Cobzlt lGl AKI SII697121076 2/lflO Bridg.c'l'il'le, PA 
We:1tcrn DiMritt of 

- . 
P~J!lllQ'l'l"lli1 ------- ·-------- ----·-~ - - .... -·· -·· '--- - -·---

.. C~,;gi;mn Na"'h"' .l®S Buk:k LaCro..~ 2G4WC53205f2778SO 9/1113 Sevierville, lN EM!cm District ofTenaessee 

126 Casey,Jl:Driirer Loui.lwillc , Kentl.lcky 2005 Chevy Coh31t IAlAKS5F273I3540 9/l/fl9 Fayetteville, NC 
Ell:ilertl Di!ilrici ll(Nonh 

Cnroli/\a 

127 Casey, Shaqud AILJJquerque , New Mexico 2009 Che"'Y HHR J/l!lJ C:tmcron, NC 
EMtem DUtrict or North 

Ca:n:ilina 

l2B Cruih,Aja Hc:Ull Springs • SOlllh Drolin.a 200.l S11turn Ion 11nn2 lot1bi~l!e., KY Western District of Kentucky 

129 Castello, Regina Maun111.Utc Grove, Missouri 2:0l() Chevy U:Jbalt JGIAD5FS9A716144J 9/!3/J3 AlbuQutn.iuc. NM Dislrit:l of New Mexico 

no Catoe. Sbe.iI.a J1:1m:sclm,·tl, Georgia 200.s 0rc'Q' M1!.libu I Cil2T5TBSF'l-<19779 2126.114 LoTI~r,SC Dinrict af Solllh Camllnn 
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131 Caulliette, Bethany Stark.ville , Mississippi 2007 Chevy Cobalt IGIAL15F077263646 3123113 Mountain Grove, MO Western District ofMissouri 

132 Chambers, Tiffany Olympia, Washington 2006 Chevy Cobalt IGIAL58F667704102 1112/11 Hapeville, GA Northern District of Georgia 

133 Cheatham, Tov.'a.Ddn Mcphis , Tennessee 2004 Saturn Jon IG8AW12F042129983 12/18/11 Starkville, MS 
Nonhcm Dislfict of 

Mississippi 

134 Cheverez, Veronica Hemet. California 2005 Salum Ion 1G8AG52Fl5Z171528 4/J0/14 Centralia, WA 
Western District of 

Washington 

'·-- ·-· ice, Kisha_ - rton,.>l<>rth.Ca '" -· """4 ~~··~ . "" Memphis, TN -- Western Dis1:1iet"Of'Tennessee - ----~ ~ ·-~---- ·-·--- -· ----

"' -- ____________________ i.om1a .. . - --- --

137 Clark, Jessica N Bluffion , South CilTolinn 2007 Chevy Cobalt 7/27/13 Lumberton, NC 
Eastern District ofNorth 

Carolina 

138 Clark. William Huben, North Carolina 2006 Chevy Cobalt IGIAK55Fl67823425 10/18/ll Stullrl, FL Soul.hem District of Florida 

139 Cobb, Steven Macon , Georgia 2004 Saturn Ion IG8AG52F95Zl5391 I 216112 Bluffion,SC District of South Carolina 

140 Cole, Larinda Sugarland , Texas 2009 Chevy Cobalt IGIATS8HX97153646 6f28/13 Jacksonville, NC 
Eastern District of North 

Carolina 

141 Collier, Michel'le Cadillac , Michigan 2007 Chevy Cobalt 11/5/11 Macon, GA f\.1iddle Dlslrict of Georgia 
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Collins, Tara. and Desmond Deen 
142 Individually, and as Next Friend orDaisy Union City , Ohio 2006 Chevy HHR 3GNDA23P66S5487JZ 411/13 Houston, TX Southern District ofTcx3.<i 

Deen 

143 Combs, Willard Memphis, Tenncs.sce 2006 Sa1wn Ion I G8AJSSF88Z I 10206 2128/14 Gac6eld Township, Ml \Vestem District of Michigan 

144 Comer, Arny and GreMO[)' Los Angeles, California 2006 Chevy Cob11.lt 3/18/13 Greenville, OH Southern District of Ohio 

145 Cook, Frank Climax, Georgia 2009 Pontiac G6 4/18/14 Memphis, TN Western District ofTcnnessee 

·-·----

... 146 Cook Joyce ~µ1JJ.b..CrlaJJd ... l;.enn11;:k_y .~!XIS <:.tievy Mi.iii.bu 412Jf13 Los Angeles, CA <:entli\lD.i_s_trict of California 
--·----- .. ··------ -----

- - - --· - -· - .. --~ --~Geo•g 

148 Cornett, Brenda Mission , Tc:us 2007 Chevy Cobalt IGIAK55F277130767 911109 Whiliicld, VA Western District or Virginia 

149 Cortez, Erica MaurclaS , Louisiana 2007 Chevy Cobalt IG1AK55F277162392 4/11/12 Mission, TX Southern District ofTexas 

150 Cortez, Maricel11 North Port ,Alabama 2007 Chevy Cobalt IGIAK55F277162392 4/11/12 Mission, TX Southern District orTe:tas 

151 Cothern, Rwtin Scio, Ohio 2006 Saturn Ion B/1112 Baton Rouge, LA Middle District ofluuisi:ma 

152 Cousette, Kenneth Collins , Mississippi 2007 Chevy 1-JHR ll/'23/13 Northport.AL Northern District or Alabama 
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153 Coutts, Kylee M Memphis , Tennessee 2009 Chevy Cobalt 1GIJCl24627104819 3/17/14 Cadi7., OH Soulhcm District of Ohio 

154 Cowart, Anthony Wolcott, Connecticut 2008 Chevy Cobalt 4/9/10 Collins, MS 
Soulhem District of 

Mississippi 

155 Cox, Yolanda Laurens, South Carolina 2005 Ponti:u: G6 JG2ZH528954140827 3/28113 Memphis, Til Western District orTenncssee 

156 Crafa, Bethany Stewarl , Georgia 2006 Saturn Ion IG8AJSSFX6ZI29714 12/20/1) Driscol, CT DistrictofCoMec:ticut 

------

------· '<O ,..._ ig. L..ake-l!hia Fort Sm_itb , Arkan~as 2007 Che\'y Coball 619110 Laurens, SC District of South Caroliflll_ .. 
-·· ···--- ··--· 

. . - . . .. - - -""""" 
159 Crandall, Candy l'ittsfield, Ma!i5achusetts 2007 t1ic'"'Y Cobalt IGIALISF2772097J4 '113111 Mynlc Beach, SC Di!itrict of South Carolina 

160 Crocker, Jasper Ellisville , Missouri 2007 Chevy Cobalt 1GIALSSSX77343978 4/30/12 Charlotle, NC 
Western District ofNonh 

Carolina 

161 Crosier, Beatrice Gladwin , Michigan 2009 Chevy Cobalt 1GIAS18H797183621 8/22/09 New Lebanon, NY 
Northern District ofNew 

York 

162 Cross, Randy Pittsburgh, Pennsylvania 2008 S:itum Aura IG81.S57N68F 107802 1116/14 Brenlwood, MO Eastern District oft-.fissowi 

163 Crott:au, Melinda. Pleasantville , New Jersey 2007 Saturn Ion IG8AJ55Fl7Zl98647 5/lfl4 Gladwin County, MI E:a.slcm District of Michigan 
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164 Crowell,Ni11 Martinsville , Ohio 200:5 Chevy Cobalt IGIAK52F057544356 12/26/IJ Pittsburgh, PA 
Western District of 

Pennsylvi!llia 

165 Cruz, Ninoshka Cedar Hills , Texas 2006 Chevy Cobalt lG I A~118B267672655 4/17114 Cherry Hill, NJ District ofNcw Jersey 

166 Cummings, Janeille Benton , Arkansas 2005 Chevy Cobalt I G 1AK.52F357525929 4n/I4 Vernon Township, OH Northern District of Ohio 

167 Currie, Tracy Jonesboro , Arkansas 2009 Pontiac G6 4/12/13 Dalla.-;, TX Northern District ofTexas 

··------

Tim Saint I ··'- .... , ___ ·-' """" n--•= ·- ,..,~ • .11124112_ .. .Mac.ion.County, AR '"'" ~· LI.ict afArkansas - ......... 
. --· -·. ·- ·-· -- ·-· ··-· i---··---- ··-

... - . . - . ~!I,,.. - .. -- -

170 Damous, Casey Beckley, West Virginia 2007 Chevy HHR 3/20/13 St. Louis, MI Eastern District ofMichigan 

171 Dandridge, Eddwena Ileckley, West Virginie 2007 Ponliac GS IG2ALISFS7714Sl8J 5112114 Datcsville, MS 
Nonhcm District of 

Mississippi 

172 Daniel, Brian Buffalo, New York 2009 Chevy HHR JGNDA23D26S67780 111/10 Fayette County, WV 
Southern Disbict ofWest 

Virgini11 

173 Daniel, Rachel Seanle, W11Shington 2009 Chevy HHR 111/10 Fayette County, WV 
Southern District of West 

Vi~inia 

174 Dantzler, Willie Thonotosassa , Florida 2007 Chevy Cobalt IGIALISF47722379S 4(18/10 Buffalo, NY Western District ofNew York 
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175 Oatringion, Li.rub G Slidell, J..ouis:iBl'Jll 2005 Sarurn Ion lG8AG54F4.5ZUlllOG IOl9lll Sea.tile, WA 
"'1$lem Dislrii;t of 

Washlngwn 

176 Davis, Ang.eta D Cincinnati , Ohio 2007 Chevy Com.It 411/10 Tnmpa,FL Middle. Disukt orFJori[Ja 

177 Davis, Charle~ Baltimore, Mtuyhmd .2010 Chi:vy CflbaU 1G1AB:5FS5A71lJ 121 4!24.111 Slidell, LA Eruitem Districtofl.ouisiana: 

178 Davis, Lisa Tletroit. Michiea[I 20)0 Chevy Tra11erse lGNLVSED8AS129257 514112 Cin.cionc.li, OH SPUlhern District of Ohio 

···--

.Rodger Bristqj Ciln1.1~tii::111 "'""" ......... _ .. ',..._ .. _ .. <:>l-01J1:J Baltimore, MD __ . .IlistriJ:tof Mary land 
-------~ 

... ____ --
-·· .. ·-··------- -m•••••• -~-- - -·····------

- -- - f.Mi -

181 De Leun Jr., &ldemar Macori, Georgia 2006 Sa:tum Ion JGgAJ.5Bf66:Zl66IOJ 2115114 Corpus Christi, TX Southern District. ofTeu . .s; 

182 Dea, Aleda Albany• New York 2003 Satutn I.on JGBA1S2F63-Zl%-110 412'2/13 New Haven, CT OiS1riel ofCnrwectfout 

1"J Dennis, April &ltirrte:tte ' Maryland 2006 Chevy CobaU lG IAKSSF0/7295162 41£6!11 Allaota,GA NorthC'm District of Ot:orgi.ir. 

184 DeWilt, Geraldine Baton R()uge, Louisiana 2001 Chl?V)' Cob11lt l GI AK..S2F557605670 9/11/09 Albany, NY 
Nonliem Distrii:I ofNc:w 

York 

185 Diggs, WillU.m Maple Hcighu , Ohio lOOJ 53tld11 Ion IG8AG.52F43Zt06363 8121/12 Anm::arundel, MD Dmrict of Macy land 

Pa~ 11 W&l 
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186 Dixon, Temeka Memphis, Tennes~e 2007 Pontiac G5 1G2AI 15F077405490 5fl2/14 Daton Rouge, LA Middle Dislrict oflouisi<1na 

187 Donerson, Angela Rochester, New York 2006 Chevy IUIR 5fl/14 \Voodmcre, OH Northern DistrictofOhio 

188 Dorse, Jessica North Chesterfield , Virginia 2009 Pontiac 06 IG2ZJ57E994242966 3/24/14 Memphis, lN Western District of Tennessee 

189 Dorsey, Toni Hopwood , Pennsylvania. 2010 Chevy Cobalt 9123/13 Rochc.!llcr, NY '\Vcstcm District ofNcw York 

-----___ ,_ 
Leon Elwendacf.,..Tuxas..... ___ ·- onn< r•---· r-'-" "'"'l3 Richmond, VA. ·- .....Ea.st.em District cifVirginia -- ·-· - --- . 

- - ------ ·- ·- ... ·- ···-

- -·. ~~~Oi80-' iomown;--PA= 
Western District of 

Pennsylvania 

192 Dudley, Donita Fort Wayne, Indiana 2005 Chevy Malibu lG IND52F9.5M103094 6/3/11 San Antonio, TX Western District ofTexas 

193 Duffy, Ginger Checotah , Oklahoma 2006 Chevy Cobalt IGIAKISF567649321 10/1109 Columbus, OH Southern District of Ohio 

194 Dumont, D1111a Luzerne , Pennsylvania 2008 Chevy HHR 3GNDAI3Dl8S572290 8120/11 Ft. Wayne, ID District of Idaho 

195 Dutton, James Choco\\'inity , North Carolina 2010 Chevy Cobalt I GI ADSF.56A 7203961 I 0/1111 Gore, OK Eastern District of Oklahoma 

196 Eckstein, Candice Marie Oklahoma City, Oklahoma 2007 Chevy Cobalt lG IAK..5.5F.577382108 5/1/13 PiU!.lon Township, PA 
Middle District of 

Pennsylvania 
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197 Edwards, Patricia Louisville , Kentucky 2010 Chevy Cobalt IGIAF5F56A710642S 4/26/14 Beaufort County, NC 
Eastern Districl ofNonh 

Carolina 

198 Elbahou, Elias Dallas, Texas 2005 Chevy Cobalt 
ZINIGIAKS2F6575446 

9/8113 Oklahoma City, OK 
Western District of 

67 Oklahoma 

199 Eley, Stacy L York, Pennsylvani11. 2006 Chevy Cobalt IGIAKS5FX67863311 7/1113 Louisville, KY Western District of Kentucky 

200 Ellison, "Patrice San Antonio , Texas 2006 Pontiac G6 lg2zhl5806425457S 2119/14 Dalh1.s, TX Northern DistrictofTexa.<,; 

I""" -, · ""'ancy .__Mil "°"" "-· . "'· " 4112112 -- - --~Ynrk._pa 
Middle District of 

- ------· - "Pennsylvania. ·---·--·-· ··---·· - ---· -·· ---··- ..... 

-'''~ici=GFTexu= 

203 English, Robert Wesl Palm Beach, Florida 2009 Chevy HHR Jgnca23b29s549280 6/25/10 Milwaukee, WI Eastern Distric1 ofWiscon.~n 

204 Estrada, Armando Milwaukee , Wisconsin 2007 Chevy Cobalt IGIAK55Fl77413189 10/30/13 Houston, TX SouU1em District ofTexas 

205 Etheredge, Gregory Milwaukee , Wisconsin 2009 Chevy Cobalt I GI AT58H497264S78 9/1/13 West Palm Bench, FL Southern Di.strictofflorida 

206 Evans, Cynthia Milwaukee , Wisconsin 2011 ChevyHHR 7/3113 Augwlla,GA Southern DistrictofGeorgia 

207 
Evans, Cynthia Individually, e.nd ns Next 

Milwaukee, Wisconsin 2011 Chevy HHR 7/3/13 Augusta. GA Southern District of Gcor:gia 
Friend of Jitonny Walker 
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2(18 
Evans, Cyathin lndivid11011y. and~ Ncllt 

Tairbum, G:ot};i~ 2011 Chc'o')' HHR 713/13 Au.eusUl. GA Soo.ithem District of Georgi.a Friend ITT Olivia Cllthey 

209 Evans, Eunich Norfolk:. Virginia 2011 Cb~HHR 7/3113 Augusto, GA Scnrthmi Di51rict of Georgia 

210 Faggins, Olyvfo L::xirigton , Kentucky 2008 Chery Cobalt l01AL18f68722937l B/1110 Hope,..ille,GA Nonhem Dimict ofGeoq;i.a 

2ll Fellman, Lisa l..f'1ingtan • Kentu~ 2DOS Chevy Cobnl! 1GIAK!4FXS7621314 B/J:z/ll Ch.1:s.11pc-nke, VA Ea.stem District ofVirginiu 

···--

" Ilalon..Rougc I ouisiana . .2ll.lll~' .mrn ... ,.. ........ A AIJBnA.S5rnV>"" '"" '" - KY E'ast.i=.Dis.frict of K.Bltllc.ky - "' -
·- -- ""_ .. ____ 

-.. -.. ----- . .. 

214 Francis, Eduardo Coldiron • Kentucky io03 s:uum uoo 1G&ru54fl.JYSl31J611 2124/14 Baton Rouge, LA Middle Distriet of Louisiana 

215 
Frazier, Sheilu. hidividu:dly, and as Nl!IO 

C:riurnbia.. South Carolina 2007 Sltwn km lVBAJSSF27Z110026 513/14 San Bernardino, CA Q:ntral District of California 
Friend ofTatum Frazier 

216 Freenum, Carl H~h Springs. &U1h Carolina. 2005 Chevy ('.(Jbalt IGIALl2S15759314S 2/ll!l2 Hulen, KY Eastern District of Kentucky 

217 Gadson., Tonya j__..,,Ma.yhmd 2006 Ch£vy lmpiJ.1:1 iglwt58k.369325351 5(2/I<l Culwnbiu, SC DistriCI ofSuuth Cn:rolina 

218 Gailher, Ashley SanJ\ntonio, Tcxos :uno Ch~ Cobl:dt IGIAFSf5XA7239298 9127113 l.artCU!.!:I", SC Di:wict1;1fSaulh C!Y"olina 
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219 Ganzermiller, Danielle San Antonio , Tc:oi.as 2010Chcvy Cobalt IG1AFIF57A7138759 12!16/12 Ballimore, fl.ID District of Mill)' land 

220 Garcia, David Witchita , Kansas 2007 Chevy HJ-IR 3GNDA33P27S527343 12/3/10 San Antonio, TX Western District of Texas 

221 Garcia, Valarie Palmdale , California 2007 Chevy HHR JGNDA33P27S527343 1213110 S11n Antoaio, TX Western District of Texas 

222 Gannan, Pamela Agua Dulce , Texas 2007 Chevy Coball 1GIAL55F777103397 2/1/13 Wichita, KS Di!trict ofK1:msas 

-·· 
,_. ~ tt,David Binnin:gham , Alabama 2007 Sa.tum Ian IG8AJ55F07Zl40805 9111111 Lancaster, CA Cc:.ntml Di:;tric1 of California 

-· .. 

- . - -·~11 

225 Gates, Malinda Blanchard , Oklahoma 2006 Chevy HJ-IR 3gnda13d26s514315 1/11/12 Birmingham, AL Nonhem District of Alabama 

226 Gates, Samuel Houston , Texa..o; 2007 Chevy Cobalt IGJAL55F077417506 10/26/13 Coon Rapid.">, MN District of Minnesota 

227 Gaylor, Jesika Snn Antonio. Texas 2007 Chevy Cobalt IGIAL55F477129410 411/14 Alex, OX.. 
\Vestem District of 

Oklahoma 

228 Gbadcgcsin. Oyedolrun 1ackson, Mississippi 2004 Saturn Ion 3/20/14 HouslOn, TX Southern Dislrict ofTexas 

229 Giannakakis, Amy Coal City , West Virginia 2009 Ponliac G6 1115109 San Antonio, TX Western Disbict of Texas 
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230 Gilmore, Darth:!. Coal City , \Vest Virgini11 2007 Chevy HHR 3GNDAl3DX75637426 10/12112 Clinton, MS 
Southern District of 

Mississippi 

2Jl Goff, Phylichia Atlanta , Georgia 2008 Chevy Cobalt 10 IAL18F387182704 9(13/12 Coal City, WV 
Sou1hem District of West 

Virginia 

232 Goff, Russell Jr. Pompano Beach , Florida 2008 Chevy Coball IG1L18F387182704 9/13/12 Coal City, WV 
Southern District ClfWest 

Virginia 

233 Golden, Shadreyl Rosenberg , Tex.as 2007 Saturn Ion 108AJ55S37Zl47179 11113/13 Sa'lllnnah, GM Southern District of Georgia 

214 i"'.n-n- Ka.n:n _______5tocklon ~ ~ .. OMO- - 5GZEB.J.3728Jl6Bl72- 4120/14 Davie, FL .Sau.Ihem Dlsuict of Florida - --·- -·----~- -----

-·· ..• --···-~- ·----------····· ··--- -- ~-· .... 

-· . . --

236 Gonzalez, Sandra Denise Stockton , California 2004 Saturn Ion 111114 Stockton, CA Eastern Dislrict of California 

237 Gonzalez, Sandra Denise College Parle , Maryland 2004 Satwn Ion 111/14 Stockton, CA Eastern District of California 

238 Gonzalez, Sandra Denise Plant City , Florida 2004 Saturn Ion 111/14 Stockton, CA &stem DistrictofCalifomia 

239 Goodwin, Diane Phenix City , Alabama 2006 Chevy HHR 3GNDA23P66S572220 8/11/11 Washington, DC District of Columbia 

240 Gordon, Chelsie Great Falls, Montano. 2006 Pontiac G6 1G2ZF58B674166135 11112/12 Sumnrer Co .• FL Middle District of Florida 
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241 Goshay, Regina Nanto , California 2006 Chevy Cobalt IGIAKl5F667792110 5111/14 Phenix City, AL Middle District of Alabama 

242 Gosman, Wilma Hallet1sville , Tcx;is 2008 Pontiac Solstice IG2MB35B78YJ 19429 11/10/09 Pasadena, TX Southern District ofTt!xas 

243 Granger, Rosalyn Detroit , Michigan 2006 Saturn Ion 10/27/11 San Fransico, CA 
Northern District of 

California 

244 Grant.Marla Hemet, California 2006 Saturn lon IG8AJ55F96Z136962 2/28/14 Halleusvillc, TX Soulhem District of Texas 

h4< 1~ rheryl Christiansburg, Virginia.__ .. 2012 Chevy Imp·' Cl222339 2/6/14 San Jacinlo, CA Cenlral District of California ·- -· -·· 
··-- ···~-------·· . --

. nu!,__~ ,.~--

247 Green, Nathan Long Beach , California 2009 Pontiac G6 1G2ZJ57K094248784 11/24/13 Cleveland Heights, OH Northern District of Ohio 

248 Griffin, Audrey Long Beach, California 2006 Chevy Impala 2GIV/T58K369368491 3117/14 Long Beach, CA Central District of California 

249 
Griffin, Audrey lodividually, and as Next 

Paw Paw , West Virginia 2006 Chevy Impala 2G IV/T58K36936849I 3/17/14 Long Beach, CA Central District ofCalifomia 
Friend of Alexis Henderson 

250 Groah, Lisa Helena , Arkansas 2004 Sarum Ion IG8AJ52F54Zl91006 515114 1-'ity Of Hampshire Co, W1 Northern District of West 
Virginia 

251 Grove, Linda Topeka, Kansas 2008 Pontiac G6 IG2ZF57B484137154 9/1()/10 Pine Bluff, AR Eastern District of Arkam;is 
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252 GI\lbbs, Elvis r11pi1Hon , Nebraska 2006 Chevy Caba.It lglam58bl 67882395 2/9/10 TOfle'b,, IC:S Dllbict ofK.aD:Sa.11 

25J Guarino, Keven El l'asu, Texas 21]07 Chevy Cobo.It IGJ ALI 5F877J 138'1 l 5121111 Omaha, NE Disnin ofNebmS'ka 

254 Gumm.Buddy North Tetagu1,1ehe. New Bnm:swick 2006 l'ootiac SolJJtice 911113 El Pa5o, TX Wcstem 0j$1rict of Tew 

255 Hachey, Clnrk Ctcrlestan , So11th Catalina 2{)08 Salum Aura 1{31{13 Sus.ville, NB 

. .. 2" u .. hpe_ Lnn::tt1:1 , {'teorggtpwn Qbi2 .. 2.®alk\"Y Cobalt . JG IAL58fl87136506 9,)f;Jl Candler Co11nty. GA. ~111tu:-ro District af Georgia 

.. . - --- . ..... ~~ ... 

. - ·~~«>-. 

258 Hall, Jacquelyn Youngstown , Ohio 1-008 Clle\"}' HHR JGNDl\.2JD9S5S 11916 10/1109 Jounlanlon. lX We:stem Di.slrict ofT~ 

259 Hall, Sean Pllug.crvillc, TCA.11£ 2009 Chevy Cobalt 21WJO AU">tintawn, OH Northern District of Ohio 

260 H!ltllilton, Lillian Chic!JgO , Illhrais 2009 Satwn AW"B 4/lj/14 PRugtrville, l'X Wcslem District ofT.exas 

2'1 Hampton, Bernice ByhWLa, Miuis..sippt 2001!. Chevy Cobalt 6/l3/l2 D:ile, WI F,2.S(em District ofWisccnsin 

262 Harden.Kim Atl!mtic City , New Jersey 200S' Che"J' Cobalt 1 GlAK.5S'F687185056 10"'1113 Memphis, 'TN WeS(cm Dlstrie:t ofTcnOOSS<:c 

• 
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263 Harper, Kenny Denver, Colorado 2006 Chevy Coba1t IGIAMl8B267672655 4117/14 Deptford, NJ District ofNew Jersey 

264 Harrell, Ramona Greensboro , North Carolina 2007 Chevy HHR 3GNDAl3D375632780 11112109 Denver, CO District oFColorado 

265 Harris, Carrie Charlotte , North Carolina 2008 Chevy 1\falibu I G IZG57D 184255812 I0/25/12 Greensboro, NC 
Middle District of North 

Carolina 

266 Harris, Lawrisa Detroit, Michigan 2006 Pontiac G6 IG2ZHJ58364263738 512114 Charlotte, NC 
Western District ofNorth 

Carolina 

- 267 Harrison Gregory 
~· . _Altadcoa, California 2009 Chevy Coba!L lil1AS5.RH197142926 12113113 Iligliliuul, Ml .Ea.stem Dimic.t of Michigan 

-· ..... .. ·-1--· ·----- -- !------··---·· ----·· . ' 

. 1'€a!m.n· 

269 Hay, Jade Cordova, Nor1h Carolina 2007 Chevy Cobalt 1121/10 Monrovia, rN Southern Disirict oflndiana 

270 Haywood, Clint Buffalo • New York 2005 Chevy Cobalt 1GIAL52F757555478 12121/13 Cordova, NC 
Middle District ofNorth 

Carolina 

271 Hcllennan, Cheryl Porarnouth , Viiginia 2005 Chevy Cobalt IG1AK52F257513271 2122111 Amherst, NY Western District ofNew York 

272 Henry, Daniel Hebron, Kentucky 2005 Satum Ion IG8AG54F55Z166393 6/I/12 Meridian, MS 
Southern District of 

Mississippi 

273 Hensley, Jessica Latta, South Carolina 2006 Chevy Cobalt IOfl/09 Deerhorn Co., IN Southem Distric:t of Indiana 
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274 Henson, Felicia Corpus Christi , Texas 2006 Chevy Cobalt 5/1/12 Florence, SC District ofSonrh Carolina 

m Hernandez, Donna Martinsburg, West Virginia 2005 Chevy Cobalt lGIAL52Fl57532858 4/20113 Corpus Christi, TX Southern District of Texas 

276 Herren, Gloria San Antonio , TC"'-as 2004 Saturn Ion 1211/12 Washington Co., MD District ofMaryland 

277 Hinojosa, Jessica Stockton , New Jca;cy 2007 Chevy Cobalt IGIAMl58177161766 11124/11 Leon Valley, TX Western Dislrict ofTexa.~ 

27' lu-do-o::on, R,obert Evansdale J-···- "lnn<:: ri..~~ r-i..ft•• 
,_ 

'""""657508056 517112. -- . Stockton, NJ DistrictofNcw Jersey - .. -·- -
. ···- -··· ···-·--·- ·- ·--t--

.. . o• - . ,. 

280 Holdennan, Aniia Gibsonton , Florida 2010 Chevy HHR 12117113 llrandenbwg, KY District ofKansas 

281 Holley, Veronica Tulsa, Oklahoma 2003 Saturn Ion 1G8AN12F63Zl79670 7/3!12 Sdfucr, FL Middle District of Florida 

Los Lunas , New Mexico 2006 Saturn Ion IG8AJ55F26Z206057 1n.s112 Tulsa, OK 
Northern Disiricl of 282 Holloway, Ilreila 

Oklahoma 

283 Holt, St:wlcn Pasaden:i, California 200S Saturn Ion IG8AY 12P5SZ 162782 2n.6/13 ALBUQUERQUE, NM Dis1rict ofNew Me~ico 

284 Hooks, Jerome Middlefield. Ohio 2006 Chevy HHR 2/8/13 Pasadena, CA Central Districl ofCalifomia 
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285 Hosmer, Aaron Fort Worth, Texas 2009 Chevy Cobalt 12118/09 Claridon, OH Northern DislrictofOhio 

286 Howard, Regina Rougemont, North Carolina 2008 Chevy HHR 3GNCAIJD78S711740 2/10/14 Fort Wonh, TX Northern District ofTcxas 

287 Howerton, William Smyma , Tennessee 2007 Saturn Ion JG8/\.J.S.SFX7Z170037 5/8/14 Roxboro, NC 
Middle Dishict ofNonh 

Carolina 

288 Hughes, Jacob Cleveland, Ohio 2006 Chevy Cobalt IGIALl5F067792142 412114 Smyrna, TN Middle District ofTcnness~ 

-- . -- 289 Hu"hley, Va.leria Citru~ Jleig~ts ! <;:alifomia .. 2007 Salum Ion 9/29/10 Tu.skcgcc,AL Middle District of Alabama ·-·- ---- . - ·-----··· --- ··-··· 

. - .. - .. . ---- __ .. - - ~ -- ----

291 Iida, Tanya Madisonville , Ki:ntucky 2008 Chevy Cobalt IGIAK58F987214369 6/10110 Chicago, IL Northern District of Illinois 

292 Ipock, Debra Flint , Michigan 2006 Chevy Coba\I 1GIAL1.SF96766971S 1/14/14 MadisonYil!c, KY Western District ofKcntucky 

293 Isom, Brenda Dallas, Texas 2006 Saturn lon IGBAJ.S.SF86Zl6669S 10113/12 ML MDITis Twp., MI Ea.stan District of Michigan 

294 Jackson, Laquiia Vansant , Vi~inia 2005 Chevy Malibu I G IZT6487SF33779.S 1111/11 Dallas, T.X Northern Districl ofTexas 

295 Jackson, Martha Lakeland , Floridai 2007 Pontiac Solstice JG2MD3SD27Y136279 6120/13 Buchanan Counly, VA Western District of Virginia 
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296 James, Carrin Savannah , Georgia 2006 Chevy HllR 3GNDA23P36S573924 12JJI/09 Lali:cland, FL Middle District of Florida 

297 James, Willie M:ic San Diego, California 2006 Saturn Ion IGBAL5586ZJ75363 6126113 Sav.tnnah, GA Southern District of Georgia 

298 Jameson, Mariah \Vashington, District of Columbia 2006 Chevy Cobalt IG1AK55F067710372 3/IJ/14 Spring Valley, CA 
Southern District of 

California 

299 Jamison, Stephanie Pl11queminc, Louisiana 2007 Chevy HHR JGNGAIDI 75517868 10121112 Capitol Heights, MD Dislrict of Maryland 

300 Jenkins A11-drey C:ochran, Georgia_ .2001..Saturnlo.n. .-216111 Baton Rouge, LA . Middle District of Louisiana -- ... 
--- - -- ··-··------ .. . -·-·· 

- ~-

302 Jenkins, Valeria. Sanford , North Carolina 2007 Chevy Cobalt I G IALSSF77269449 4123/13 Magnolia, AL Southern District of Alabama 

303 Johnson, Clyde Silver Spring , Maryland 2007 Chevy Cobalt JG IAK55S2 I I 7400693 211/10 Atlanta, GA Northern Districl of Georgia 

304 Johnson, Larry South Jordan , U1.ah 2005 Chevy Cobalt 12JS/12 Rockville, MD District of Maryland 

30S Johnson, Pam Chicago , Illinois 2008 Chevy MaJibu 4/1/14 Weaver County, UT District ofUtah 

306 Johnson, Ricardo Silver Spring, Maryland 2oog Chevy HHR JGNCA l 3D08S655706 5/6113 Chicago, IL Nonhem District of Illinois 
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307 Johnson, Robin Sanford , North C11rolin<1 2005 Chevy Cobalt 1215112 Rockville, MD District ofMwyland 

308 Johnson, Samantha Corpus Christi , Texe.s 2007 Chevy Cobalt 2113/10 Athmt.11,GA Nonhem District of Georgia 

309 Johnson, Susan Inglewood , California 2007 Chevy HHR 1110/12 Corpus Christi, TX Southern District ofTcxas 

310 Jones, Anna Pontiac , Michigan 2008 Pontiac Solstice 11/29/13 Los Angeles, CA Central District of California 

, 11 1
T··--- "'cllie Alderson. West Virginia.. __ .... 2004 IG8AJ52FX4Zl445.6B 1/13/lJ Pontiw:;, Ml Eastern District ofMichi.gan . 

... ··---· ·····-- ···- --·- ···--------------
..... ... 

. .. ... .. Southern District ofWest . 
Virginia 

313 Jones, Harold Pontiac, MichigM 2008 Chevy HHR 12112113 Gregg County, TX Eastern District ofTexas 

314 Jones, Lakeisha Pon Arthur , Texas 2004 Saturn Ion 1G8AJ52FX4Zl4456B 1/13/13 Ponliac, MI Eastern Oistrict ofMichigan 

315 Jones, Linda Da\18.9, Texas 2009 Chevy Travene 1GNER23D29Sl6550 6/6113 Groves, TX Eastan DistrictofTexas 

316 Jones, Melinde Lexington, Kentucky 2005 Chevy Cobalt IGIAK52F057641130 4/27/12 Ennis, TX Nonhem District of Texas 

317 Jones, Phyllis Bastrop , l..ouisi11I111. 2006 Satwn Ion 4/19/14 Lexington, KY Eustem District of Kentucky 
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318 Jones, Shekishia Lucasville , Ohio 2005 Chevy Cobalt 4/18/10 Morehouse P&ish, LA Western District of Louisiana 

319 Jordan, Joanne D Millington, Tcnnc.sscc 2009 Pontiac 05 1G2ASIBH297269964 2/17/13 Scioto Cowtty, OH Southern District of Ohio 

320 Joyce, Susm Corpus Christi , Texas 2009 Chevy HHR 3GNCA23B49S514711 9/16111 Memphis, 1N Western District ofTennessee 

321 Juarez, Faustino Stockton , N1;1w Jer.l"ey 2010 Chevy Cobalt IGIADIF54A7154039 11/10/12 Corpus Christi, TX Southern DislTict ofTcxas 

,,., lv_esler, Joan A. Ams~i:w __ Ym:k. . 2005.CIJ.C.~.t"'~'l.nlj I Gl~Jf657S080S6. ~IJJ.Jl. .. - Stoci..ton, NJ . .District of New Jersey .. ... 
-- ---- ···- I-·· ·- r--· .. ·-· 

-· - . . -· Northern District ofNew 
York 

324 Keaton, Shaneca Houston , Tex:u 2005 Saturn Ion IG8AJ52F75Zl69509 4/24/12 Memphis, lN Western District ofTennessee 

325 Kemp, Deborah Little Rock, Arkansas 2009 Chevy HllR 9116112 Houston, TX Southern District ofTcxas 

326 Kensington, William Little Rock, Arkansas 2009 Chevy Coball I GI AK58H597257724 5/5/13 Liltle Rock.AR Eastern Dimiet of Arkansas 

327 
Kensington, William Individually, and as 

Little Rock, Arkansas 2009 Chevy Cobalt JG1AK58H597257724 515113 Little Rocle., AR f.astem District of Arkansas 
Next friend of Alexander D. Kensington 

328 
Kensington, William [ndividually, and as 

Little Rock , Arkansas 2009 Chevy Cobalt 1GIAK58IB97257724 515113 Little Rock, AR Eastern District of Arka11Sas 
Next Friend ofBenjamin K Kensington 
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329 
Kensington, William Individu2lly, and as 

New Port Rich.ey , Florida 2009 Chevy Cob11-lt IGIAK.58H5972S7724 5/5/13 Little Rock, AR Eastern District of Arkansas Nex.t Friend of Mauhew Kensington 

330 Kiener, MaryAnn Salisbury , North Carolina 2008 Chevy HHR 3GNCA23D28S677941 4/25/ll Brooksville, FL Middle District of Florida 

331 King, Rodney Kingsland , Georgia 2004 Saturn [on IGRAL52F74Zl35529 2/16/14 Salisbury, NC 
Middl~ District ofNorth 

Carolina 

332 Kirkland, Jean Cape Coml , Florida 2006 Pontiac G6 IG2ZG558264108785 4/11/10 Brunswick, GA Southern District of Georgia 

--- Knkeley Keith """'-"""'·-. ·~· ' .... Copo Coral. FL _ -Middle DisJ.rict ofFlorida - ·-· 
·- ·-·. ~-

- ·=-

335 Ko vein, Autumn Plainfield , li[inois 2005 Chevy Cobalt IGIAK52F657501060 2123/H Cuyahoga Falls, OH Northern District of Ohio 

336 Kuczera, P11ufa Glenwood , Iowa 2010 Chevy Cobail 1GIAD5FS9A716544J 9/13113 Albuquerque, NM Dislrict ofNew Mexico 

337 Kugland, Kiley Jeni.!ion , Michigan 2009 Chevy Cobalt IGIAT58H697151828 6/24/13 Glenwood, OH Southem District of Ohio 

338 Lach, Freida Chicago , Illinois 2007 Chevy IIllR JGNDAIJDX7S625406 2(17114 Phelan, CA Central District of California 

339 Laplaze, Leyvanelle Columbus , Missouri 2008 Chevy Malibu 4n114 Chicago, IL Nor1hcm District of Illinois 
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340 Lark, D.n:onn1 C11.111eron , Louisiana 2006 Chevy CDhalt IG1AKIZF911$SS7JIJ 9/18112 Calla.way U:nmty, MO Wmem District of Misi;ouri 

341 Lavergne. Lisa D~ahll:, Alabama 20 I{) Chevy CDhillt lG1ADSFSOA714S2fi9 llflfi2 Lake OJ:ulcs, LA Western Distrli;t ofLouisiana 

312 Lawson, Sarah Decatur", Aiabama 2006 Chevy C(Jbalt ll/lJ/12 Dccatw, AL Northern Disuict of Alabama 

343 
Lawson, Sarah Individually, mid a&' Ned 

Saini Anwnt, Louisiana 2006 Chevy Cobalt 11113112 Morgan Coonl)', AL Nnnhem District of Ahibarna 
Friend or Jeffrey Givens 

-··-·· 
,,,, -'" au..Dia _.San.Antonio Texas .. 2.0fi8...('.iie_<l'll ,.,_L ·'• .~ 2)17/JIJ Dutclw.n..,, lA .\liddle District oftou.isian.a --

- "'"" . -- --· -· -- - . --·· .. 

'. - - -, . 

346 Lee, Melvin Lugolf, Sout'1 Cll(O)iqa ;ltl(¥il Chevy HHR JGNCA1JBJ9SS897M 4121/14 Gadsden, Al Nexthcm 1Jistric1 of Alabama 

347 Lee, Sltenmm OceWJsidc , C11lifomiu 2010ChevyCobalt 1GlA.T5.BII197ISl316 3119112 Dlackwood, SC Distrit.1 of Sou.di C111Dlina. 

148 
LeRoy, Ashlie Individually, and &'I Next 

Aw.tin , Te;1;u 2007 Saturn Jon JG1ALl2F8S7 Bll/12 Anaheim. CA Central Distric1 of California 
Friend ofBrooklynn Jondnll 

349 Leurldan, Dillliel Stodbridge, Geo'&ia 2DD9 Chevy IDiR 7Jl/11 Au.ttln, TX Wt::ilern Dim-ict of Texas 

350 Lewis, Darius H001C$1ead, Florida 2007 Salum Ion IGSAJ5aF6?Z204221 tlfll/13 Mmlison, GA Middle Disl.Cict of Gcorgi;i 
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351 Lewis, Melvin Cedar Lake , Indiana 2005 Chevy Malibu lilzs52f35fl52996 5/14/12 St. Augustine, fl.. Middle District of Florida 

352 Liberto, Robert Freedom , Wisconsin 2006 Chevy Cobalt IGIAL55F767705151 1/19/14 Clearlake, IN Northern District oflndiana 

353 Licnlokken, TMB Freedom , Wisconsin 2007 Chevy Cobalt IGlAK1:5F577134336 8/19/12 Appleton, \VI Eastern District of Wisconsin 

354 
Lienlokken, Tar..i Individually, and BS Next 

Memphis, Tennessee 2007 Chevy Cobalt IGIAK15F577134336 8119112 Appleton, WI Eastern District ofWisconsin 
Friend of James B. Lienlokken 

"' ,, '" T""'"'- Eort Smi1h Aikansas "'n"'" Che\t)'..cobaJL_ 10l2011Q .. _ . Momphi>. 1N Western.District of Tennessee - - ·····-· -
- . .. . -·-· . -- -·· --·->-· 

. ..... 

- .. 

357 Litner, Shawana Kalamazoo , Michigan 2008 Pontiac G6 I G2ZH57N484 I 63919 6125112 Dallas, TX Northern District ofTcxa.s 

358 Lobbins, Da Vasha Cleveland , Ohio 2003 Satwn Ion IG8AJS2FX3Zl6IOOO 3/1/14 Dexter, MI Eastern District of Michigan 

359 Logan-Hart, Joan Baltimore , Maryland 2010 Chevy Malibu 1GIZBSEB8A4ISI888 8/12/12 Cleveland, OH Northi:m District of Ohio 

360 Lomax, Everen Akron , New Yort 2007 Chevy Coba.11 lGIAM18Dl77144591 3/8/14 Baltimore, MD District ofMaryland 

361 Loncz, Jennifer Tompldnsvillc , Kentucky 2009 Pontiac GS 3/5/13 Buffalo, NY Western District of New York 
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362 
London, Donna Individually, and as Next 

Corpus Christi , Texas 2009 Ch~ Cobalt IGIAT18H697261027 10/12/12 Gamaliel, KY Wcst.:rn Distrir:t of Kentucky Friend of Jacob London 

363 Lopez, April Rembert, South Carolina 2006 Clievy Cobalt IJIAK5SS767884116 111113 Corpus Christi, TX Southern Districl afTcxa.<; 

364 Loyd, DeWayne Ml Morris , Illinois 2006 Chevy Cobalt I G IAM55E96727420 1/29/13 Elgin, SC District ofSoulh Carolina 

365 Luba, \Valtcr Geneva , Ohio 2006 Chevy Cobalt IGIAL157067731423 2/8/14 Pinc Rock, IL Norlhem Dislrict of Illinois 

366 Ludwick, Caleb San Angelo, Texas 2011 Chevy Camara 2GIFAIED5B9110522 7/18/ll Junction City, KS Districl ofKansas 

····-- - - . '-=€Hd=Hiek; ... - ;¥66%25301-
~·· 

San-AT!gelo;-'l'X--f-N~'1ri<:rof1'ex>r 

368 Lunn, Jennifer G21rland, Texas 2007 Chevy Cobalt 111/12 Old Hickory, lN Middle District of Tennessee 

369 Magness, Linda Oklahoma City , Oklahoma 2007 Chevy Cobalt IGIAL55F377378085 5112/10 Rowletl, TX Nor1hem Districl ofTexas 

Mahoney, Sandi Silve1'11"pring , Maryland 2011 Chevy HHR sn6tl3 Oklahoma City, OK 
Western District or 

370 
Oklahoma 

371 Malone, Mayze! Lake Mery , Florida 2005 Pontiac G6 !G2ZHS7NX94126178 12118110 Daltimore, MD District ofMarylnnd 

372 Markley, Melissa El Paso , Texas 2006 Chevy Cobalt I GAKI 5F3677 I I 945 5/29112 Jacksonville. FL Middle District ofFlorida 
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373 t.iart:inez, AntOSiin MinidQk.a., ldahc;1 2007 Chevy Cabalt l&ln118A77259l98 2111114 E1 P.:uo, TX Wt-!ICIT\ D istric.t llfTi!Xa!i 

>74 Mii.rtinez. Damian Corpws C!i"-'ti , T~as 20015 Ch~ Coblllt 3130112 Burley, tD District or Idaho 

375 Martinez,. Encdcll11 Rayrn: ,Louisiana 2006 Chevy Cobalt IGIAK55FJ671<13ISfl 5111114 Corpus Christi, TX Smnbem Disnicr afTeim> 

J76 !\.tanhew:;, Denise Tuls:t, Oklahr.rrna 2004 Chevy Malibu tlllll Rayne, LA Western District ofLouislana. 

... ··-·· 

377 MaUhcws., Lois MarbieFe!ll. Teos 2006 Chevy Cobillt Jltl4112 Tul5."1,0K 
Nurthem Di:i.trit:t of 

Oklahoma . ··············- ·-··· 

----- Jy;eoonL .. . .----------Amnu.s·P.u'ili ~ G ....... -~ 
~·- -

379 McCartney, Bari Bellville , Michigan 2008 Chery HJfR 7/31113 Aransas PS3s, TX Southern o;S"lricl ufTl!1ll!I. 

380 McCartney, Terry Smyrna, Georgia. 2008 Chevy Cobalt 1 G l/\K:lffflll12'il7661 1112/ll West.land, Ml Ea.lili:rn Dislrict of.Michigan 

3"1 McClenton, Crystal fndianola, Mississippi 2006 Salum Ion 1Ci8AJSSf46Zl241Jl8 lf9/14 ~i:uictl<'.I, GA Narthe:m Dl!;ltrii;;t cf Georgia 

3"2 McClin1on, Tam. Lake Lafayette. Mi~uri 21JC6 Chevy Malib11 4115114 Tmlianol.a, MS 
Northern District or 

Ji.1i!t!issippi 

J8J 
McCracken, Jarocs hidh1idwilly, ani.1 as Ne~:t 

Alma , ArlwnSall 2007 Chtvy Cobalt lGIAl(5!iB67837J76 8/l7/l2 Ode.w.., Mo Wertem Dislrici: ofMi5Jlouri 
Friend of At.min McCraU.en 
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384 Mccuen, Sharon Sweetwater , Alabama 2008 Chevy Cohalt 8/23/10 Hillsboro, AL Western Dislricl of Arkansas 

385 McGrew, Vicki High Point, North Carolina 2008 Chevy Cobalt 7/26/ll Sweet Water, AL Southern District of Alabama 

386 Mcinnis, Darlene Houston , Texas 2005 Saturn Ion JG8AW12Fl5Zl49024 1/14113 High Point, NC 
r-.iiddle District ofNorth 

Carolina 

387 Mcintyre, Andrea Nonh Charleston, South Carolina 2006 Chevy Cobalt 9/1/13 Cypress, TX Southern District ofTexas 

388 McNeil,Zallie Deboard , Kentucky 2008 Chevy HHR 3GNDAl3068S524140 4/18/14 Nonh Charles1on, SC Dis1ric1 ofSoulh Carolina 

. BriuanJ ""OSSalumJnn """'"" n• ~" '"· "" "ct 0£Kcnt:11ck . . . . . 

390 Medina, Margret Los Angeles , CalifomiB 2010 Chevy Cobalt 11/1/13 Federal Heighls, CO District of Colorado 

391 Menendez, Jeffrey Akron, Ohio 2007 Chevy Cobalt lG I ALI 8F977329400 12/24112 Glennville, CA E:lstem District of California 

392 Menhom, Jasmin Beecher, Illinois 2005 Saturn Ion IG8AJj2f45Zl54160 j/2/14 Akron, OH Northern District of Ohio 

393 Merriweather, Elysia Corpus Christi, Texas 2011 Chevy HHR 3GNBABFW4BS630409 4/10/M Peotone, IL Northern District of Illinois 

394 Meza, Ramiro Jose Southfield , Miehoaean 2003 Saturn Ion I G8ZK527 IYZ261566 6114/11 Corpus Christi, TX Southern District of Texas 
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395 Miller, Casandra Salisbury , Maryland 
2007 Pontiac Grand 

2G2WP552 l 71200630 1/1/12 Highland Park, MI Eastern DistriclofMichigan 
Prix 

396 Miller, Patricia Covington , Georgia 2006 Chevy Cobalt ITIAL55Fl67702505 6/18112 Salisbury, MD District ofMarylillld 

397 Mims, John F Waynesboro, Mississippi 2007 Saturn Sk.y IG8MB35B67YI 14727 6/17/11 Wilmington, DE District of Delaware 

398 Mitchell, Augustus Akeem llradenton , Florida 2006 Chevy Cobalt IGIAKl5F567856453 5/4/11 Buckatunna, MS 
Sou1hem District of 

Mississippi 

399 Mi1chell-Bartley, Maranda Clearmont, Aorida 2008 Chevy HHR 3GNDA 130785574206 5/17/13 Osceola COUNTY, FL Middle Districl of Florida 

Muk ··----ROM¥il~ A005{i; - - .... :=lennont,-FI;-- . . . .. = istrictufFtori - - -

401 Monford, Gerald Roseville , Michigan 2009 GMC Acadia lgke1.13d99jl96446 5/1/13 Detroit, MI Eastern District of Michigan 

402 Monford, Sandr.i Roseville , Michigan 2009 GMC Acadia lgkez13d99jl96446 S/1113 Detroit, MI Eastern District of Michigan 

403 
Monford, Sandra Individually, and as Next 

Roseville. Michigan 2009 GMC Acadia lgkez13d99jl96446 511113 DelrOit, Ml Eastern District ofMichigan 
Friend of William K. Monford 

404 Monford, William F. Port Arthur, Texas 2009 GMC Acadia lgkczl3d99jl96446 5/1113 Derroit,MI Eastern District of Michigan 

405 Montgomery, Denisha Midle.nd , Texas 2009 Chevy Traverse lgner23d29sl65501 6/6/13 Groves, TX Eastern Distrii::t ofTo:xas 
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406 Moon, Darla Wichitta , Kansas 2007 Chevy Cobalt lglakl5f37730IS12 11!1/JJ Midland, TX Western District ofTexas 

407 Moore, Diane Altona, Pennsylvania 2008 Chevy HHR JGDDAIJD78S627129 10/17/09 Wichit.o, XS District ofKansas 

408 Moore, Robin D Shreveport, Louisi:uu. 2008 Pontiac 01 IG2AN188087188057 4122114 Altoona, PA 
Western District of 

PennsylvMia 

409 Moreland, Amanda Pueblo, Colom.do 2009 Chevy Cobalt 
\VBADW3C56BE54036 

l l/3/12 Bossier City, LA Western District of Louisiana 
6 

4!0 Moreno, Debra Milwakee , \Visconsin 2008 Chevy Cobalt 1GIAK58F687304658 4/25/14 Pueblo, CO District of Colorado 

.. ··--- ". . - y :rokdo, - 1219110--- ---W"'w 
.... ~ Di&trict-0£.W-iM:011S. ·-·-·· ... . 

412 Morris, Chalise Mineola , Texas 2009 Chevy Cobalt 8/22112 Toledo, OH Northern District of Ohio 

413 Morrow, Thomas Lebaron , Ohio 2005 Saturn Ion IG8AG52F05Zl32560 11/20/12 Mineola, TX Eastern District orTcxas 

414 Moss, Sarah Corpus Christi , Texas 2006 Chevy Cobalt 1GIAKl5F467874068 11/20/13 Silverlon, OH Southern District of Ohio 

415 Munoz, Juanit11 Corpus Chmti , Texas 2003 Saturn Ion ja32u2fu0~004907 1n114 Corpus Christi, TX Soulhem District of Texas 

416 
Munoz. Juanita Individually, llnd us Next 

Chelmsford, Massachusetts 2003 Saturn Ion ja32u2 fo0cu004907 717/14 Corpus Christi, TX Soulht.'m District ofTexas 
Friend ofMiamor Tamez 
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417 Murphy, Brittany Orlando, Florida 2006 Salum Ion I g8aj52f8Szl 57224 1124113 Dm1glas,MA District ofMaSSll.chusells 

418 Murphy, Michael Lexington , Kentucky 2007 Chery HHR 3JHNDA33P87S61996S 1/29/14 Ha.tboro, PA 
Eastern District of 

Pennsylvania 

419 Nafee, Mary Circleville, West V~inia 2008 Chevy Cobalt !GIAKlSF377316004 10/15/12 Lc11ington, KY Eastern District ofKcntucky 

420 Nicholas, Bradley L Fountain , Colorado 2005 Chevy Cobnlt 2124/13 North Mountain, WV 
Northern District of West 

Virginia 

421 Nichols, Linda Orefield , Pennsylvania 2009 Pontiac GS 1G2AS18H197214101 10/31/13 Colorado Springs, CO District of Colorado 

ickeraon,John y. MiJJbisaa Cobal" .. 232- ~imtt-4----- --Orefield.,. 
Eastern Disbict of 

- -·-· .. --
Penilsy1vama 

423 
Norman, Clayton Individually, and a.-. Ne~! 

Martins Ferry, Ohio 2007 Satmn Jon IG8AJ5.5F67Z197560 9/1/12 Lake City, MI Western District ofMichigan 
Friend of Clayton Ryan Norman 

424 Norman, Jason Lana, South Carolina 2006 Chevy Cobalt IGIAL1.5F.567603761 7/31111 Martins Ferry, OH Southern District of Ohio 

425 Norman, Mo.lisa Latta, South Cllfolina 2007 Chevy Cobalt 1G1AK55IA77IJ'.J.539 3/17114 Latta, SC District of South Carolina 

426 Norman, Shaquille Oklahoma City , Oklahoma 2007 Chery Cobalt IG1AK5.5L477133539 3/17/14 Latta, SC District of South Carolina 

427 Norwood, Bernadette Corpus Christi , Texas 2010 Chevy Cobalt IGIAD5F56A720457 1129/11 Oklahoma City, OK 
\Veslcm District of 

Oklahoma 
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428 
Nuncio, Deborah Individually, and as Next 

Millbrook, Alabama 2011 ChcvyHHR 3GNBAAFW3BS626572 4125111 Corpus Christi, TX Southern District ofTcxas Friend of Jordan Bernal 

429 Nuss, Barbara Slater, South Carolina 2007 Chevy Cobalt lglak.S5f277409796 12121111 Wetwnpka, AL Middle District of Alabama 

430 Obas, Terrance Pompano Beach , Florida 2006 Chevy Cobalt IGIAL15FB67704955 718113 FT. Lauderdale, FL Southern District of Florida 

431 O'Danicl, Ted Robstown, Texas 2006 Chevy Cobalt IG1AL55F067B6B949 4/14/10 Maggie Valley, NC 
Western District ofNonh 

Carolina 

432 Olivarez. Edward Wilchita , Kansas 2007 Satwn Ion 5/1110 Corpus Christi, TX Southern District ofTexas 

Oliver, Latisha Individually, and as Next 
F'<i--7 . hitr,KS-r--~ - ilCiid ofChri~tian Bradford 

- 3~ ·- ·- ··-· .. 

434 Orren, Donald Derry, Pennsylvania 20100ievyHHR 3GNBAADDOAS540974 7113/12 Sanford, NC 
?\.1iddle District ofNorth 

CaroliRll 

Las Vegas , Nevada 2005 Chevy Cobalt IGIAK52FX57519044 Jnt1J Derry, PA 
Western District of 

435 Osborne, Stefanie 
Permsylvania 

436 Owens, Michael Jefferson, Tennessee 2007 Chevy Cobalt 2/IB/14 Louisa, KY Eastern District of Kentucky 

437 Owens, Tammy Laurel , Mississippi 2007 Chevy Cobalt 2/IB/14 Louisa, KY Eastern District ofKentucky 

2009 Chevy Cobalt IGIAL5BF4B7321892 11123113 Laurel, MS 
Southern Distrit:t of 

438 Owens-Hatten, Kathleen Tillar, Arkansas 
Mississippi 
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439 Page, Ashley Dedford Heights , Ohio 2008 Chevy Cobalt IGIALl8FX87212572 7/6/09 Monticello, AR Eastern District or Arkansas 

440 Patterson, Slacie Evcretl , Washington 2007 Chevy Cobalt IGIALS8F977355275 3122/13 Bedford Heigh~. OH Northern District of Ohio 

441 Pauley, Erin Evereu , Washington 2009 Chevy HHR 3GNCA23B69S501345 SllS/12 Everett, WA 
Western District or 

Washington 

442 
Pauley, Erin lndi"Yidually, and as Next 

Everett, Washington 2009 Chevy HHR 3GNCA23B69S501345 5115112 Everett, WA 
Western District of 

Friend ofMalay11. Hebert Washington 

443 
Pauley, Erin Individually, and as Next 

Acworth , Georgia 2009 Chevy HHR 3GNCA23D69S501345 5/15112 Everell, WA 
Western District of 

Friend vfNatalie Si~prell Washington 

-· Fl' ~lex111der-~ K;W\K.ill'~~ ------.Atlanta,..G A 
, .... nistrict.oLGeo -

445 Pearson, Ilraderielca Washington Court House, Ohio 2003 Saturn Ion IG8AL52F532144101 10/25/13 Ale;ii;ander City, AL Middle District of Alabruno 

446 Pearson, Damon Detroit , Michigan 2008 Chevy Cobalt I 2fl 4fl 3 ashington Court House, 0 Southern District o[Ohio 

447 Pearson, Robert Baltimore, Maryland 2009 Pon1iac G5 I G2ASI 01-1197144597 4/1/12 Detroit, MI Easl.ern District ofMichigan 

448 Pender, Harry Columbus , Ohio 2005 Pontiac G6 I G27J-l57NX94126178 12118/IO Baltimore City, MD District of Maryland 

449 Pendergrass, Asia grand prairie , Texas 2008 Chevy Cobalt IGIAKI8FX87291003 61191J4 Columbus, OH Southern Disu:icl of Ohio 
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450 t>erares, Misty llho11ni~, Ari:rona 2005 Chi:..y Cobalt IGlALl8Fl?12A.5149 1/27/11 Grand Phric, TX Nonhem Di?i1tict ofTez:M 

4'1 P.ere1,, Nonna Edgewood , Maryland 2!l05 Chny M.11libu 1g.1u52fB5Fl74l46 10/4/13 Glendale, AZ District of /uizcma 

452 l1erkins, tviichcllc l.akelnnd , Florida 2007 Chevy Cob.::alt lGiAK15F077i91BlS 117112 While Manih, MD District ofMaryland 

453 Peters., Lisa Irving.Inn, N"i!M' J~~y 21Hl Chevy'HHR )GNDACFU7BS5 I 8546 1112-1/11 Lwt.nd, FL Mid<lle District of Flori.chi 

.. 

454 Pierre, Monique Irvington, Ni:w Jersey i003 Saturn Ion IGBAJ5:ZFX32l:Z42Sol H/l.ll11J ll'\'il1gton, NJ District of New Jeniiey 

... loo-·· fl,. .~higiou,m .. 'Neor.1,,,,,,....- -··· 

456 Pietm. Melanie Delhlehem, Pennsylvania 200S Saturn lon 1 GBAJS2FX.SZl0007.5 1216/12 Cutler aa_y, Fl Soulhon Disuict uCFlorid" 

457 Pinnock, Neville Newbeny , South Carolina 2009 Pontiac GS 1GlALt8H.59'2~ 1301 61111!0 Union Township, NJ Dls1rie1 ofNevr Jemy 

458 Plummer, Latonya Howkin. TuJ.as 2007 Snturn Ion . !G8AU5F"'2119906 9/11!2 N.ewbcny,SC Diitrict of South Carnlim 

459 Po!key, Sabrinl\ Denver. Colorado 2005 Che.vy Cob11.lt lG IAK.SlP9.S7.S30410 Ji:z~/ll KD.t}',TX SouU'lem District ofTe:r;as 

460 Purter;. Riclmni Northport, Alabru:nu 2007 Chery H HR JG ND A I 3DJ7S632780 111t2/1J9 Oenvi:r,CO Dimict or Coton.du 
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461 Powell, Alexis Houston , Texas 2004 Chevy Malibu 1GIZU54864Fl26514 613114 Knoxville, AL Nonhem Dislrict of Alabama 

462 Powell, LaCreasha Sim Antonio, Te~as 2007 Saturn [on IG8AJ55F67Zl 76191 9/1/12 Missouri Ciry, TX Soulhem District ofTcxa.s 

463 Prados, Katherine Andalusia , Alabama 2006 Chevy Cobalt I GI AKS5F567804084 10/1/13 San Antonio, TX Western District ofTexas 

464 Price, John Clarksvile , Tennessee 2007 Chevy Silverado I GBHC24K8715 i 8389 8/23/13 Meridian, MS 
Southern District of 

Mississippi 

465 Pride, Siobhan S Fort Leonard Wood, Mismuri 2007 Chevy Cobalt IGI AL55F077375303 3/31/14 Clarksville,™ Middle District ofTenm:ssee 

'tt,-Jumi ·- -· ---1,l/.l.'.U.l n . - · ce..Geot.&e.-VA--µastcm.DistricLo-· ~ · · - -·· --· 

467 Rains, Te~ce Pine Ridge , South Dakota 2007 Chevy Coba1t I GI AK55F077404 I 75 9/14/13 Newcastle, IN Southern District oflndiana 

468 
Rama, Matthew Individually, and as Nein 

Henderson , Nevada 2007 Chevy Cobalt IGIAL~5F267616815 8/18112 Hermosa, SD District of South Dakota 
FriendofMyriam Rama 

469 Rance, Alice St. Louis, Missouri 2003 Saturn Ion 1G8AJ52F13ZIOI 543 5/5/13 Henderson, NV District of Nevada 

470 Rankin, Taria Asheville, Nonh C:uolina 2006 Saturn Ion IG8AJ55F26ZI 17931 2/12112 SI. Louis, MO Ea.stem Disttict ofMissouri 

471 Rawls, Bobby Ellijay , Georgia 2008 Chevy Cobalt 1GIAK58F687276747 2/l/14 Asheville, NC 
Wcslem District of North 

Camlina 
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472 Ray,AmbcrR Ellijay , Georgia 2007 Chevy HHR 3GNDA23P975597050 1/9/10 Ellijay, GA Northern Dislricl ofGeo~ia 

473 Ray,Jef'frcyB Lehighton , Pennsylvania 2007 Chevy llJJR 119/10 Ellijay, GA Northern District of Georgia 

474 Reich, Judy Hickson, Tennessee 2010 Chevy Cobalt IG I AD5FSBA 7146222 5/23/13 Lehighton, PA 
Middle District of 

Pennsylvania 

475 Reid, Robert M11rion, Indiana 2007 Chevy HHR 3GMDA33P07S517124 5/18/13 Bridgeport, AL Northern Dislrict of Alabama 

476 Reyes, Quinesh;i Knox , Tennessee 2004 Saturn Ion IG8J\J52S34Zi67612 611/13 Marion, IN Northern District oflndinn.a 

-· --- 1 Sama.nth- .... ··- ·-·-···· ootf'SitHHll 91!'! "'22436;o-~ .. Knoxville, TN m 

478 
Rhodes, S:urumtha Individually, and as Next 

Riverside , California 2008 Saturn Outlook 5GZERl375BJ224363 4/22/14 Knox.ville, TN Eastern District ofTcnncsscc 
Friend ofKyndal Rhodes 

479 Richard, Anthony Th~ Colony, Texas 2006 Saturn Ion 1GBAJ5SF76Zl5349B 3/26/14 Pomona. CA Central District of California 

480 Richardson, Mishaele El Peso , Texas 2005 Chevy Cobalt IGIALl2F857611596 216/14 Plano, TX Northern Di.strict ofTexas 

Richardson, Priscilla Individually, and as 
481 Next Friend of Anthony Nathaniel Alice, Texas 2007 Chevy Cobalt 1/30/14 El Pa.so, TX Weslem District ofTex3$ 

Richardson 

482 Rios, Clarissa Agua Dulce , Texas 2009 Chevy Cobalt I GIAT5BH697272777 2/3/J I Alice, TX Southern District ofTexu 
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483 Rios, P:uricia Cahok.iaq, lllinois 2009 Chevy Cobalt IGIAT58H697272777 2/3/11 Alice, TX Southern District ofTexllS 

484 Rivers, Jaivin Lennon , Michigan 2006 Chery HHR 3GNDA23P865502542 4/19/14 Belleville, IL Southern District of Illinois 

485 Robbins, Lisa Raleigh , North Carolina 2003 Saturn Ion 1G8A05ZF33Zl34313 1130/14 Lennon, MI Eastern District of Michigan 

486 Robertson, April Tulsa, Oklahoma 2005 Chery Cobalt I G lAK52FX57608578 12111111 Raleigh, NC 
Eastern District ofNorth 

Carolina 

487 Robertson, Brandy Henderson , Nevada 2008 Pontiac GS I G2AN J 8B787324524 9!1/13 Tulsa, OK 
Northern District of 

Oklahoma 

Robertson, Sarah Individuall:t'.1 and as Next 
b.J!l1\1Jgder,Ca . • nHn 312n.- -etarkeounty;-N ... ImtrictnfN~a-·- .. ---- .. 

Friend ofSh1me Robertson ··- .. 

489 Robins, Laverne Dlythewood , South Carolina 2006 Chery HHR 10/18/11 Los Angeles, CA Central District ofCalifomia 

490 Robinson, Bridget Corpus Christi, Texas 2010 Chevy Cobalt IGIAT58Hl97151316 3119/12 Elgin, SC District of South Carolina 

491 Rodarte, Roy Corpus Christi , Texas 2013 Chevy Camero 2GIFCIE34D9229330 2/18114 Corpus Chris1i, TX Soulhcrn District ofTcx.as 

492 Rodriguez. Concepcion Wilmington, Nonh Carolin11 2010 Chery Cobalt 1GIADIFI4A7154039 11/10/12 Corpus Christi, TX Soulhem District ofTexas 

493 Roland, Abria Wilmi11gton • North Carolina 2005 Saturn Ion 7/13/l I Wilmington, NC 
Eastern District ofNorth 

Carolina 
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494 
Roland. Abria lndi.,.idually, and as Next 

Missouri City , Texas 2005 Salum Ion 7/13/ll Wilmington, NC Eastern District of North 
Friend oFCamcron Roland-Green Cnrolina 

495 Roland, Mynle Los Angeles, California 2006 Chevy HHR 3GNDA23P76S607 I 84 7113/11 Houston, TX Southern District ofTcllBS 

496 Romo, Elva Zach:1.ty, Louisiana 2008 Chevy Cobalt 1G1AL58F887339814 i0/14i09 Los Angele!>. CA Ccnlml District of California 

497 Ross, Ali:xis SagiMw , Michigim 2005 Chevy Cobalt IG1AK52Fl57516386 10/27/13 Baker, LA Middle District of Louisiana 

498 Rowls. Yvonne Wolfe City, Te:tas 2006 Pontiac G6 I G2ZG558964209967 3130/14 Green Bay, \VI Eastern District ofWisconsin 

.. . 
~ -200&thevy£oball- ..JGMbS8F-58>1-l>J28- ------l/.l-4/12- ' a, :i;x: Easiem-DiouW.-ot--Tc ' . 

500 Ruff, Lasha Detroit , Michigan 2007 Chevy Cobalt IGIAD5F52A7151156 5/22/12 Beaufort, SC District of South Carolina 

501 Rush, Tremel\ J North Las Vegas , Nevada 2009 Pontiac G5 1130110 hllcnP11rlc, Ml Eastern District of Michigan 

502 Russell, Princess \Vcatherly , Pennsylvania 2002 GMC En.,.oy 3114112 Apple Valley, CA Centml DistrictofCalifomia 

503 Sabia, Roseann Ncwpon News , Virginia 2008 Chevy Cobalt 9/3/09 Weatherly, PA 
Middle District of 

Pennsylvanh1 

504 S:ii.fewright, Barbara Westland , Michigan 2005 Pontiac G6 IGZZG528854149389 6110/12 Newport News, VA Eastern District ofVirginia 
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505 Sajewski, Jennifer Pahrump , Nevad:i 2006 Chevy Cobalt 1GIAK15F4677R6279 lfl/13 Livonia, MI Eastern District of Michigan 

506 Sako, Clement Pahrump , Nevada 2009 Chevy Cobalt IGIASl8H797176023 7/23/13 Las Vegas, NV District orNevada 

507 Sako, Phyliss K.unkletown , Pennsylvania 2009 Chevy Cobalt JGIAS18H797176023 7/23fl3 Las Vegas, NV District or Nevada 

508 Saldibar, Pamela Humble, Texas 2007 Chevy Cobalt IGIAKl!iF777150J89 2/28/14 Picstnut Hill Township, P 
Eastern District of 

Pcnnsyl\'lll)ia 

509 Sam, Trenice Hugo , Colorado 2009 Pontiac G6 IG2ZK57K794235186 11/6110 Gon7.ales, TX Western District of Texas 

··--·· ·- . - . 'Je!!{,,, .. Chicago-, llh1101s --- ..... ~Ir -iG!1'<L"lSl't17l69ffi' ~1ts.-~· Kt....: •. s,-- ~:smcrorcotora(Jo 

511 Sanchez, Erika Anderson , lndiMLa 2006 Chevy UHR 3GNDA23P96S514151 816110 Chicago, IL Northern District or Illinois 

512 Sanders, Me.rtita Saint Louis, Missouri 2008 GMC Acadia 9/27/10 Indianapolis, lN Southern District of Indiana 

513 Schmidt, Timothy Glenco , Kentucky 2007 Chevy IDIR 3/20/13 St. Louis, MO Eastern District ofMissouri 

514 Schomberg, K.11.therim: Peoria , Arizona 2005 Saturn Ion IG8AWl2FX5ZIR1325 3/14/10 Dry Ridge, KY Eastern District or Kentucky 

515 Scien.sld, Leslie Corpus Cluisli , Texas 2006 Chevy Cobalt I GI AK55F'16115554 l I 1129/13 Phoenix, AZ District or Arizona 
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516 Segura, Christopher Wells, :i\1issi~ippi 2006 Chevy CJbalt lGlAK3SF0678.5S363 tl/J{)/12 Corpus Christi, TX Soothem lJi~trict ofTe11u 

517 Scllcrn, Daniel Tllcoms , Washington 2008 Chery Ccba1t 1G1AUMF3fl'72S.90lfl 515114 Lake Connomnt., MS 
NOTlhem District qr 

MisSlssiPfli 

518 Seymour, Christiii.n &n Wier, Tex.as 2005 Chevy Cobult 11/J/11 Fnirb.:mks, Ak. Distri.::l of Alaska 

519 Sharp, TyronA Clevi::t1md • Tcnne.nee 2009 Chevy HHR. 3gncal3b 19:>5257.19 S/J6/1'1 N~ll.rn C~unly, TX Eastern District ofTc:u1s 

- -

520 Sharpe. Joan Clea11.11.:i.tet, Fforilb 2006 Chevy Cobalt lGIAK18F4676404JO 9'29/13 CleveJand. TN Eas1tmt Dislrict ofTenncssoo 
-·---· 

-· Ir, - ····--·· :.\lfttmlt-;'~ .. •~•• •~•~rn7--... vvv ' ..... " .ct mtdttl~l..,. •• _ 

522 Shirley, Paulo The Plains, Ohio 2006 Chevy Cohah 2128114 Athmta, GA Nortlterp Di$bii;t ofGcoq;i..1 

m Sltort-rh~ssinger. Kimberly J)n"jsvilfe, West Virginia 2007 Chevy Hllil JGNDAJJPl7St.ZlJ 16 S/IJ/12 Richland County, OH Nonliem Ufatrict ClfOhio 

524 Showen, Michllel Sa.n.Am.unki, Tel!::as 2010 Chevy Cobalt lG IADIF58A 7195204 ll/8/11 DavisYille, WV 
Sou1hmi District ofWest 

Virginia 

52S Sifford, Kenneth CU11JPS Ctaristi. Tc:x:IU 1006 SatWTI ton lg8u55fll6il3JOOJ J!19/l 2 San Anli:mio, TX We:sleln District ofTe:u.s 

52~ Silva. Lauren Palmetto, Georgia 2009 Chevy CDba.lt 2/18/13 Live= Oak, TX Sau them D.istritl mTcx!!S 
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521 Simmons, Tomeka Oklahoma City , Oklahoma 2006 Pontiac Solstice 9/19/11 Union City, GA Northern Districl of Georgia 

528 
Simms, Wylanda IndiYidually, and as Next 

Lincoln Park, Michigan 2006 Saturn Ion 4/4/14 Okl:ihoma City, OK 
Western District of 

Friend of Stacey Simms, Jr. Oklahom11. 

529 Simon, Tellah Lincoln Park, Michigan 2009 Chevy Impala 2GIWB57K991234012 5/7/14 A lien Park, MI Eastern District ofMichigan 

530 
Simon, Tellah Individually, and as Next 

Menomonee Falls , \Visconsin 2009 Oievy Impala 
Friend of Wyatt Carden 

2GIWB57K991234012 sn114 AllenPllTk, Ml Eastern District of Michigan 

531 Sims, Debra and David IV Milwnukec, Wisconsin 2006 Saturn Ion IG8AJ55F76Zl98456 1/29/14 Waukesha, WI Ea.stem District of Wisconsin 

S11l11m11nc~d -· ·-~ 
l-rolAK£>F-661650I45-- -511/.1~ -----=-o-Milw 

... 

. .Eai;tem-Dittrict-of-Wiscolliin 

533 Skeels, Eli7,.abeth Cheny Vplley , Arkansas 2006 Chevy Malibu lgl zt.5 I856f200774 3/12/14 Great Valley, NY Western District of New York 

534 
Smith, Drian Individually, and as Next 

Killeen , Texas 
Friend of Charlie Smith 

2007 Chevy Cobalt 4/1/12 Manila, AR Eastern District of Arkansas 

535 Smith, Da'Youne Traskwood , Arknnms 2007 Chevy Coball IG IAKSSF57740866 6/1113 Killeen, TX Western District nfTcxas 

536 Smith, George Laplata , Maryland 2006 Chevy Cobalt IGJAL55F267737912 10/30113 Traskville, AR Eastern District of Arkansas 

531 Smi1h, Isiah Kansas City , Missouri 2007 Saturn Jon I G8AJ55F57ZI 82693 sn111 Leonan!town, MD District of Maryland 
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538 Smith, Janice Cleanvater, Florida 2008 Saturn A urn I G87.£57BX8FI62.548 IJ6/l4 Kans:is City, MO Western Disrrict of Missouri 

539 Smith, John Van Buren , Arkansas 2006 Chevy Cobalt lglak:.55(467778335 12112109 Clearwater, FL Middle District of Florida 

540 Smith, Keren A Oxford , North Carolina 2006 Chevy Cobalt 3/26114 Fort Smith, AR Western District of Arkansas 

541 Smith, Kristina L Kansas City, Missouri 2006 Chevy Cobalt IG1AM18BB67681456 911112 Raleigh, NC 
Eastern District of North 

Carolina 

542 Smith, LoMie Kansas City , Missouri 2008 Saturn Aura IG8ZS.57BX8FJ62548 216!14 Kansas City, MO Western District ofMissouri 

idr,Phyt __ • ~8ZSS78X8Fttr2Silo ··-~·- ... ut!fiierOfM1ssoun -·-·- ••wnw .... , ~--·~·~ ... ,. . .~.sas '-'hy, ... ~ 

544 Smith, Slcphanic Cayce , South Carolina 2007 Chevy Cobalt IGIAK55F477143309 12120/12 Atlanta, GA Northern District of Georgia 

545 Smith, Teshieka Kansas City, Missouri 2010 Oievy Cobalt 3/l/13 Columbia. SC District of South Carolina 

546 Smith, Unique Indianapolis, Indiana 2008 Salum Aura I G8ZS57BX8FI 62548 ){6/14 Kansas City, MO Western District ofMi:s.souri 

547 Smith, Victor Highland Springs , Virginia 2004 Saturn Ion 5/3/13 Indianapolis, IN Southern District of Indiana 

548 Smith, Wanda North Chili, New York 2006 Chevy Cobalt IGIALl5F567609317 9/11113 Richmond, VA Easlem District of Virginia 
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549 Somersall Desiree Memphis , Tennes:oee 2010 Chevy Cobalt 4/8!14 Rochester, NY Western District ofNcw York 

550 Spain, Daniel River Ridge , Louisiana 2007 Chevy HHR 3GNDAI3DX7SS76935 1/13/14 Memphis, TN Western Districl ofTennessee 

551 Spain, Dionne Clearwater, Florida 2 007 Saturn Sky lG8MD35B67YJ08894 l/24/l.ol N~w Orleans, LA Eastern District oflAuisiana 

552 Spanczak~Smith, Karen Bastrop , Louisiana 2006 On:vy Cobalt l GI AK55f46777833S 12112{09 Clearwater, FL Middle District offlorida 

·---

553 Spencer, Natcrrio R Lumbcnon, Mississippi 2005 O.cvy Cobalt IG l ALS2F557511866 4/'28/10 Bastrop, LA Western District ofLouisiana 

Soinncr, Lila Individuallv. and as Next ,, .. ... PlJr'om;M~ 
Southern District of . . ... 

Friend ofSclina Spinner .. . ., 
"' Mississippi 

555 Spivey, NaLasha Holiday , Florida 20 I 0 Chevy HHR 4/22/14 IndUmola.,MS 
Northern District or 

Mississippi 

556 Springer, Samantha Holiday , Florida 2010 Chevy Cobalt IG1AD5F50A710961 6/8(12 Palm Harbor, FL Middle District or Florida 

557 Springer, Saman1ha Houston, Tens 2010 Chevy Cobalt IGIAD5F50A710961 7/12/12 Tampa., FL Middle District of Florida 

558 St. Jules, Fr.mchc.ska Antioch , Tennessee 2008 Chevy HHR 7115/13 Houston, TX Southern District ofTexas 

559 Stallings, Mia North Wilkesboro , Nonh Caroline 2010 Chevy Cobalt 7fl7/13 Hcndcrsville, lN Western District ofTenoessee 
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560 Stanley, Cecilia Karu;as City , Missouri 2009 Chevy Cobalt IGIAT58H797247239 9/26/10 Boone/ Eli7.abelhtown, NC 
E<1Stcm District of North 

Carolina 

'61 Steir, Ashley Deverly Hills , Florida 2005 Chevy Cobalt I GI AK52F257657564 4117114 Kansas Ciiy, MO Western District ofMissowi 

562 Stem, Lauren Jackson , Mississippi 2010 Chevy Cobalt lG lAD5F58A7146270 1/19/12 Loxahatchee, Fl Southern District of Florida 

563 Stewart, Casey Memphis, Tennessee 2005 Chevy Malibu 3/20/14 Jw:kson, MS 
Southern District of 

Mississippi 

---

564 Stewart, Gregory Harrodsburg , Kentucky 2008 Chevy Cobalt I GI AL58F687245642 3!20/l4 Memphis, IN \Vestem DistrictofTcnncsscc 

- --··· ..• ,Bnmdon ~ ,,,006~·- 9GtA:K"SSF'67&tOSS ... •.. !burgcKY- -Etlmm-Di!tt'lerofKanuc ... ,. 

566 Stockton, Colby New Casile , Indiana 2008 Chevy Cobell 12116/13 Tulsa, OK 
Northern Dislricl of 

Oldehoma 

567 Stonerock, Timolhy lee Richmond , Virginia 2007 Chevy Cobalt I G IAK55F077404175 9/14/13 New Castle, IN Soulhem Dislricl of Indiana 

568 Stovall, Shawn Cloquet, Minnesota. 2007 Ponliac G5 1G2AN15BX77315738 2/19/14 Richmond, VA Eastern District ofVirginia 

569 Sueling-Loons, Josephine Beawnont, Texas 2007 Pontiac GS iG2AlI5F777J982!1 3/28/12 Minneapolis, MN District of Minnesota 

570 Sullivan, Angela Weirton • West Virginia 2006 Saturn Ion 216114 Vinton, LA Western District of Louisiana 
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"' Summers, Neil Olive Dr1111ch , Mississippi 2005 Chevy Cobalt 2117114 Weirton, WV 
Nonhem District or West 

Virginia 

572 Sutton, MarctL<; Wixom, Michigan 2007 Chevy HIIR 1/1/)2 Olive Branch, MS 
Northern District of 

Mis.'iissippi 

573 Swanigan, Anita Corpus Christi , Texas 2006 Chevy Malibu IGIZT51FJ6Fl77185 4117111 Detroit, Ml F.as1crn District ofMichigan 

574 Tamez, Luis Ocean City , New Jersey 2003 Salum Ion IG8AF52F53ZI48849 1n114 Corpus Christi, TX Southern District ofTe;o;l!S 

515 Taper, Gaty Naples, Florida 2009 Chevy Cobalt IGIAK.18F587154230 4/3/12 Ocean City, NJ District of New Jersey 

·--. -· ,A ., Smtelimi.•, 5--S. tG81'd,2P9SZt82:5S:'J--·· Prlm-com,-FI:--· r-Mfddte"DistrletofFtori~a 

577 Taylor, Deangelis Dallas , Texas 2004 Saturn Ion IGBAW14F44Z126719 11/13/10 Battles, MI Western District ofMichigan 

578 Taylor, Deborah Aug115t.a, Georgia 2008 Pontiac G6 I G2ZF57D684155S60 3/31/14 D;:dlas, TX Northern District ofTe:o.:as 

519 Terry, Heather Te:o.:as City , Te:o.:as 2008 Chevy Cobalt IGIAL58F787175147 4/30/10 AugU.!lla, GA Southern District of Georgia 

580 Thompson, Ale:o.:ander Cleveland, Ohio 2004 Chevy Malibu IGIZT54814F196067 2(28114 Galveston, TX Southern District 0£Te:o.:11S 

581 Thompson, Elise Colorado Springs, Colorado 2008 Chevy Cobalt 12117110 Indq>endence, OH Northern District of Ohio 

Pax1:Slof6D 
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582 Thompson, Jeami Drndenton , Florida 2008 Pontiac G6 IG2ZH57N284158377 5/11/11 Colorado Springs, CO District ofColorallo 

583 Thompson, Mary Rockport , Texas 2009 Chevy HHR 4/16/12 Bradenton, FL Middle Dimict ofFlorida 

584 Thornton, Donald Lawton, Olduhoma 2009 Chevy Cobalt IG IAT58Hl97153468 10/1/13 Rockport, TX Southern District of Texas 

585 Thrash, Maisha S Bronson , Missouri 2007 Chevy Cobalt 1GIAKl5Fl 77220419 5/Jl/12 Lnwton,OK 
Western District of 

Oklahoma 

586 Tillman Sr., Eugene San Antonio, Texas 2006 Chevy HHR 3GNDAl3D76S654604 1/1/10 Oakland, CA 
Northern District of 

California 

' 
··-· ·- - --· '"""''" -20tWA.5ENO-Att(M-3-. 611 . 'o;i'X 

588 Torres, Teresa Jourdanton , Texas 2008 Chevy Cobalt 1GIAK58Fl8789015 '19/14 Corpus Christi, TX Southern District orTexllli 

589 Touchstone, Janet Panellas Park , Florida 2008 Chevy HHR 3GNDA223D985517916 10/1/09 Jourdanton. TX \\'cstcrn District of Texas 

590 Tribou, Samantha Delray Beach, Aorida 2008 Chevy Cobalt 9124109 Pinellas Pnrk, FL Middle District of Florida 

591 Tripp, Polly Lagni.ngcvi!lc , New York 2006 Pontioc G6 1G2ZG558964I54596 10/11/11 Boca Raton, FL Sowhcrn District of Florida 

592 Tucker, Marion New Port News , Virginia 2008 Pontiac G6 lg2zh57no8416991J 12/18/13 Putnam Valley, NY 
Southern District of New 

York 
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593 Turlington, Luther Baldv.')'11 , Mississippi 2006 Chevy Coball IGIAKl5F667746558 8/1/10 NearWestPoint, VA Eastern District ofVitginia 

594 Tycs, Brenda Mabank , Texas 2007 Chevy HHR 3GNDAIJD27SS48918 5/15/13 Booneville, MS 
Northern Dis1rict of 

Mississippi 

595 Underhill, Preston Hayburn , Idaho 2007 Chevy Cobalt 5/25/14 Mabnn'k, TX Eastern Disnict ofTexa.!i 

596 Varner, Patricia Hayburn, Idaho 2010 Chevy Cobalt IG1AF5F5JA7193622 5/6114 Rupert, ID District of Idaho 

···---

597 Varner, Robert Milledgeville, Georgia 2010ChevyCobalt I GIAF5F53A 7193622 5/6/14 Rupcr1, ID District ofldaho 

.. ·- - ,-l!xll<eon --Pl-.--···: .. _; . . .. .. . iGl~~-z- ---offt6t l /:. -· - .. ~ .. ~···-· ~·· ~,_ .. ~Jtfict: Of \J'COrllll 

599 Veal, Constance Lakewood , Colorado 2007 Saturn Ion 1G8AJ55F06VI 33058 9/6/11 Balon Rouge, LA Middle District o[Louisiana 

600 Vigil, Marie Lake Elsinore, California 2007 Chevy Coball IGIALISF6773S2833 S/18/13 Lakewood, CO District of Colom.do 

601 Villalobos, Maria Aransas Pass , Texas 2009 Poniiac GS I G2ASl8H397149283 11117/ll Lake Elsinore, CA Central District of California 

602 Villarreal Jr., Refugio Jackson , Terutessee JGJZCSEl4BFl743S3 7124/12 Fort Worth, TX Nonhem District ofTexas 

603 Vincent Reynolds Windsonnill , Maryland 2003 Saturn Ion I lll/12 Jackson, 1N Western District of Tennessee 
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604 Vinson, Anila Hntisburg, Mississippi 2007 Chevy Cobalt IGIALISF277360265 10/15/13 Windsor Mills, MD District of Maryland 

605 Virgil, Krystal Dallas , Texas 2007 Chevy Cobalt 3/28/12 Hattisburg, MS 
Soulllem District of 

Mississippi 

606 Wade, Emma Charleston , West Virginia 2006 Chevy HHR 3GNA131Xl65641886 S/5113 Dallas, TX Northern Districl ofTexas 

607 Walker, Diana Stuart , Virginia 2008 Pontiac 06 IG2ZF578384266583 4/11114 Charleston, WV 
Southern District of West 

Virginia 

--·----

608 Walker, Shcny Tuscaloosa, Alabama 2007 Chevy HHR 3GNCAIJB29S570544 11/18/11 Bassett, VA Western Districl ofVi~inia 

.. cen..y- r<tGIJlit52F257>tt1189- f""""'"'l/711" __ unmrillc,A:r:--- Nonlfenrt>imtcnif"Alab!ma ·- - --· - -

610 Wallin, Kimberly Marshfield , Wisconsin 2008 Pontiac GS IG2ALl8F887190177 12/10/13 KnoJ1villc,m Eastern Dislrict ofTennessee 

611 Washburn, James Roxbury , Massachusetts 2007 Chevy Cobalt IG1ALSSF977169837 919110 Rifle, CO District of Colorado 

612 Washington, Irene Flint, Michigan 2004 Chevy Malibu IGIND52FX4M695006 2/10/13 Roxbury, MA District of Massachusetts 

613 Washington, Jessica A Americus , Georgia 2003 Saturn Ion IG8AG52S43Zl72492 8/1/13 Mt. Morris, Ml Ea.stern Dislrict of Michigan 

614 \Vashington, Thom11.5 Tulsa, Oklahoma 2006 Chevy Cobalt IGIAKSSF067619196 12/24/13 Vienna, GA Southern District of Georgia 
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615 Watkins, Gloria Oregon City , Oregon 2008 Pontiac G6 LG2ZG57B3842347!l0 111/13 Tulsa, OK 
Northern District of 

Oklahoma 

616 Watkins, Kaylyn New Orlcalll'l , Louisiana 2006 Chevy Cobalt IGIAL55F367780199 3/30/10 Oregon City, OR District of Oregon 

617 Weber, Willie FbigstB.ff, Arizona 2010 Chevy Cobalt IGIA0.5F57A710H836 3/30/14 Uptov.11 New Orleans, LA Ea.stem District of Louisiana 

618 Wells, Brittany Prairieville , Louisiana 2007 Chevy Cobalt 1/1/10 Fall Brook City, CA District of Arizona 

619 Wheeler, Leslie Detroit, Michigan 2007 Chevy HHR 3GNDAl3D87S639241 214/14 Baton Rouge, LA Middle District ofLouisianu 

~~ ~ ... ...- -tG87..S-S7898F2&36._ · De!roit;1ofl - . -- -- ·- , .... lh111 - ·- ·-· ,, ... ····-·••o-· 

621 White, David Shreveport, Uiuisiana 2009 Chevy Cobalt 1GlAS5BH597139530 8/1!10 Granite City, IL Southt!m District ofTilinois 

622 White, Kendra Dayton, Ohio 2005 Chevy Cobalt lG IAK52FX57634579 8117!10 Bossier City, LA Westem DistrictofLouisiana 

623 White, Tiarn Campbellsville , Kmtucky 2004 Salum ]on 1G8AJ52F53ZI 12836 11129/10 Dayton, OH Soulhern District ofOhio 

624 Whitlock, Oiicquita Greensboro, North Carolina 2009 Chevy Malibu lglzk.57739£196696 3121/13 Campbellsville, KY Western District of Kentucky 

625 Whitner·Cissc, Janelle Madison, Wisconsin 2010 Chevy Cobalt IGIAD5F54A7160165 1128!14 Greensboro, NC 
Middle District ofNorth 

Carolina 
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626 Widen, Benjamin Cameron , Texas 2007 Chevy Cobalt IGIAL55F277162146 11/1/13 Grcenbay, WI 
Ea.stem District of 

Washington 

627 
Williams, Canitra Individually, and as Next 

Arlington, Texas 2009 Chevy Cobalt IG IAT5811897263692 11/25/12 Drnnchville, TX \Vestem District ofTexru; 
Friend of Ashton Williams 

628 Williams, Cortney Phih1delphia , Pennsylvenia 2004 Saturn Ion IGSAJ54F54Z200719 4i24/14 Arlington, TX Northern District orTcxas 

629 Williams, Janice Birmingham , Alabama 2011 ChevyHHR 3GNBABFWIBS530400 2/3/13 Philadelphia, PA 
Eastern District of 

Pennsylvania 

630 Williams, Jckcrrius Indiam1.poli11, Indiana 2005 Chevy Cobalt IFTHX25H7SEA68391 4/6/11 Dirmingham, AL Northern District of Alabama 

- - -·- .. zmt., .n<f hem"Distriemflmtl1na--o • ... 

632 Williams, Kenyatta Tallahusee , Florida 2009 Chevy HHR 1216/11 Baton Rouge, LA Middle District uflouisiallll 

633 \Villiams, Lissie Kirkland , Washington 2005 Chevy Cobalt 3/5114 Tallohassec, FL Northern District ofFlorida 

634 Williams, Quentin Eastpointe , Michigan 2005 Chevy Cobalt 4/1113 Allen Park, Ml Eastern District of Michigan 

635 
\Villiams, Shoron Individually, and as Next 

Flint , Michig1111 2008 rontiac 06 lllil4 Flint, Ml Ea.stem District ofMichignn 
Friend uf Sh.erkayla Johnson 

636 Williams, Sherona Flint, Michigan 2008 Pontiac 06 1G2Zg57B28419216S 111/14 Flint, MI Ea:.1em District of Michigan 
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637 \Villiamson, Rose Darlington , South Carolina 2007 Saturn Ion JGHAl55727Zl45584 4/l8/14 Flon:ncc, SC District of South Carolina 

638 Willingham, Fiona Memphis , Tennessee 2007 Saturn Ion IG8AJ55F47Zl29130 712112 Memphis, TN Western District ofTennessee 

639 Wilson, Glenna Corvin St. , Kentucky 2006 Chevy Cobalt IGIAK55F067843651 5n11J Corbin, KY Eastern District ofKentucky 

640 Winfrey, Sharine.a. Chesapeake , Virginia 2006 Chevy Cobalt 1GIAK55F667676261 12111/11 Norfolk, VA Eastern District ofVuginia 

641 Wing, Carol Pennsauken, New Jersey 2004 Saturn fon IG8AL52F04Zl29426 12117/11 · Pennsauken, NJ District ofNew Jersey 

··- .. 'Patrie .. .. 
~ --- tom ··r orr,IA- ~orrhenrDi!fricro, 

643 Witherspoon, Timothy Vunnellon , Florida 2006 Chevy Cobalt IGIAK:5:5FX67H55743 12/21/13 Zolfo Springs, FL Middle District offloritla 

644 Wolfe, Isabel Surpsie , Arizona 2005 Saturn fon IG8AZS2Fl5ZI27099 4/12/14 Surprise, AZ District of Arizona 

645 Woods, Kimberly Monroe , Louisiana 2008 Pontiac G6 5/15/14 Monroe, LA Weslern District ofLouislana 

646 Woods, Promise Athens , Alabama 2006 Pontiac G6 I G2ZG558764J60011 6118113 Athens, AL Nonhern District of Alabnma 

647 Woodson, Brittney Columbia, South Carolina 2007 Saturn fon IG8AW15F57Z193218 5/23114 Columbia, SC District of South Carolina 
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648 
Woodson, Brillney ladividw.lly, and as Nexl 

Columbia., South Carolina 2007 &t.lum Ion IG8AW15F57Zl93218 5/23/14 Columbia, SC District ofSouth Carolin11 Friend of Ayanna Corbitt-Woodson 

649 Wooten., Kathy Scooba , Mississippi 2008 Chevy Cobalt 10120112 Scooba, MS 
Southern District of 

Mississippi 

650 Wright, Edward Brownsville , Texas 2010 Chevy Cobalt 1GIADSFS6A7206885 1/16/12 Brownsville, TX Southern District ofTexas 

651 Wright, Genieve Kentwooe , Michigan 2010 Chevy HHR 3GNBABDB5AS501223 4/11/14 Wyoming, Ml \Vestem District ofMichigan 

-

652 Wright, Tabetha Antioch , Tennessee 2009 Chevy OJbalt IGIATl8H997257909 3/28/14 Nashville, TN Middle DistrictofTenncss'"' 

·-· - ·-- -o· t, ..... ,essa ·-· WlnSlOii:Salem , l\!orffi Carohna ..ctm:fSS:fonl-YOii-.. - 1G8Ai.5iFX4iff9i29 12/20/13 Winston Salem, NC 
Mlddle-Dis-tficrofNOTm 

Carolina 

654 Wright, Yolandzi. Opp , Alabama 2006 Chevy Cobalt 1/1/12 Elba, AL Middle District of Alabama 

655 Ybarbo, Rohen San Antonio , Texas 2009 Pontiac G6 IG2ZJ57K.4942465S4 5/1/14 Son Antonio, TX Western DistrictofTexas 

656 Young, Joseph Spring Hope , North Carolina 2009 Chevy Cobalt 111112 Spring Hope, NC 
Eastern District ofNorth 

Carolina 

651 Yray, Darrick Fresno , California 2008 Chevy Coball 711/10 Fresno, CA Eastern District of California 

65S Zayas, Marissa Springhill , Florida 2007 Saturn Ion JG8AWl5BX7ZJ92501 -4119/13 Spring Hill, FL Middle District ofFlorida 
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GOODWIN PROCTER LLP 
The New York Times Building 
620 Eighth Avenue 
New York, NY 10018 
Tel.: 212.813.8800 
Fax:  212.355.3333 
William P. Weintraub 
Eamonn O’ Hagan  
 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 
 
In re:  
 
Motors Liquidation Company, et al 
            f/k/a General Motors Corp., et al 
              
                       Debtors. 

 

 
 
Chapter 11 
 
Case No. 09-50026 (REG) 

 
 

 
 

NOTICE OF FILING OF MOTION FOR LEAVE TO FILE OMNIBUS 
COMPLAINT WITH MDL COURT 

 

1. The motion of even date attached hereto as Exhibit A (the “Motion”) was 

filed with the United States District Court for the Southern District of New York (the 

“MDL Court”) to request permission to file an omnibus complaint (the “Omnibus 

Complaint”) in In re General Motors LLC Ignition Switch Litigation, Case No. 14-md-

02543-JMF (S.D.N.Y.) (the “MDL Proceeding”).   The Omnibus Complaint (if 

permission to file is granted) would assert claims against New GM:  (i) for personal 

injuries or wrongful deaths that pre-dated the closing date of Old GM’s asset sale to New 

GM and (ii) for economic damages against New GM based on New GM’s post-closing 

date actions and inactions.   Other than permission to file the Omnibus Complaint in the 

MDL Proceeding, no other relief is sought by the Motion. 
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2. Among the reasons for filing the Motion was the need to apprise the MDL 

Court of the identity and number of plaintiffs represented by the plaintiffs’ law firms (the 

“Firms”) and the need of those plaintiffs to meaningfully participate in the MDL 

Proceeding.  In order to assure that the MDL Proceeding will effectively address the 

claims asserted by the plaintiffs and to protect their standing and right to be heard, the 

Motion seeks to bring their claims before the MDL Court in the traditional manner for 

asserting claims: through the filing of a complaint.  Upon the filing of the Omnibus 

Complaint, the interests of the plaintiffs covered by the Omnibus Complaint and their 

standing would be on a par with the other plaintiffs in the MDL Proceeding. 

3. Because the Firms are aware and mindful of this Court’s sale order, the 

plan injunction, and the various stay stipulations entered into by numerous plaintiffs, 

(including certain plaintiffs represented by the Firms), neither the Firms nor the plaintiffs 

that would be covered by the Omnibus Complaint intend to take any step in the MDL 

Proceeding or otherwise that is not permitted by the MDL Court.  The Omnibus 

Complaint would move apace with the other actions in the MDL Proceeding and be 

subject to any orders of this Court on the Threshold Issues the same as any other litigant 

or claimant.  To the extent the Motion is granted, plaintiffs expect to enter into a stay 

stipulation as to the claims in the Omnibus Complaint during the pendency of the orderly 

and coordinated process before this Court, which Plaintiffs believe will assure the fair 

adjudication of important issues. 
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Dated: July 31, 2014  Respectfully submitted, 

 
/s/ Eamonn O’Hagan  
William P. Weintraub 
Eamonn O’ Hagan  
GOODWIN PROCTER LLP 
The New York Times Building 
620 Eighth Avenue 
New York, NY 10018 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
 
 
IN RE: 
 
GENERAL MOTORS LLC IGNITION SWITCH LITIGATION 
 
This Document Relates To 
 
PAMELA EDWARDS, INDIVIDUALLY AND AS 
REPRESENTATIVE OF THE ESTATE OF PAUL EDWARDS 
Together with all individuals whose names  
appear on the attached Exhibit “A” 
                                           PLAINTIFFS, 
 
v.  
 
GENERAL MOTORS, LLC 
                                          DEFENDANT. 
 

 
 
 
14-MD-2543 (JMF) 
 
Case No.  
 
Jury Trial Demanded 
 
Complaint 
 

 
PLAINTIFFS’ MOTION FOR LEAVE  

TO FILE OMNIBUS COMPLAINT WITH THE MDL COURT 
 

Pursuant to Fed. R. Civ. Pro 42(a), Plaintiffs hereby respectfully request that the Court 

grant them leave to file an Omnibus Complaint, a copy of which is attached hereto as Exhibit 

“1,” and in support thereof state as follows: 

Plaintiffs assert claims against General Motors, LLC (hereafter referred as “New GM”) 

under various theories of liability.  

On July 9, 2014 the Judicial Panel on Multidistrict Litigation ordered the consolidation of 

all related actions pursuant to 28 U.S.C. § 1407.  Plaintiffs now seek this Court’s permission to 

file an Omnibus Complaint for Plaintiffs for pre-sale injuries and deaths in this proceeding in 

order to assist the Court in the orderly organization and efficient pre-trial disposition of these 

matters.  The Omnibus Complaint alleges that New GM is liable for the wrongful deaths and 
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personal injuries that Plaintiffs suffered before the closing date of the sale of General Motors 

Corporation.  

Because the Firms are aware and mindful of the sale order, the plan injunction, and the 

various stay stipulations as well as the many outstanding and pending issues identified in Judge 

Gerber’s July 30th DECISION WITH RESPECT TO NO STAY PLEADING (PHANEUF 

PLAINTIFFS) and cautious as to the potential and substantial effect many of Judge Gerber’s 

future rulings will likely have on the Plaintiffs’ claims contained herein, this relief is requested at 

this time to make this Court—and by simultaneous filings in the bankruptcy proceeding—Judge 

Gerber, aware of the significant number of pre-sale death and injury claims caused by defective 

ignition switches.  The right to be heard on those pending issues in Judge Gerber’s court (only in 

the unlikely event that Designated Counsel does not “satisfactorily present the others’ views . . . 

”) is an important right to these Plaintiffs, and is hereby preserved.  Neither the Firms nor the 

Plaintiffs that would be covered by the Omnibus Complaint intend to take any step in the MDL 

proceeding or otherwise that is not explicitly permitted by this MDL Court by way of a Court-

issued case management order.  The Omnibus Complaint would move apace with the other 

actions in the MDL proceeding and be subject to any orders of the bankruptcy court on the 

threshold issues the same as any other litigant or claimant. 

Plaintiffs expect they will be entering into a Stay Stipulation as to the claims set out in 

the Complaint during the pendency of the orderly and coordinated process ongoing in the 

Bankruptcy Court which Plaintiffs believe will assure the fair adjudication of important 

issues.   The careful and coordinated disposition of dispositive issues is paramount and, as Judge 

Gerber rightly opines, should be done in a thoughtful, collaborative and systematic fashion.  
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Other than the filing of the Omnibus Complaint in the MDL proceeding, no other relief is 

sought by this Motion for Leave.  

Respectfully Submitted,  

HILLIARD MUÑOZ GONZALES LLP 
 

  By: /s/ Robert C. Hilliard      
Robert C. Hilliard 
State Bar No. 09677700 
Federal ID No. 5912 
bobh@hmglawfirm.com 
Rudy Gonzales, Jr. 
State Bar No. 08121700  
Federal ID No. 1896 
rudyg@hmglawfirm.com 
Catherine D. Tobin 
State Bar No. 24013642  
Federal ID No. 25316  
catherine@hmglawfirm.com 
Marion Reilly 
Texas Bar No. 24079195 
Federal ID No. 1357491 
marion@hmglawfirm.com 

 
719 S. Shoreline Boulevard,  
Suite 500 
Corpus Christi, TX  78401 
Telephone No.:  (361) 882-1612 
Facsimile No.:    (361) 882-3015 
 
-and- 

                                                                 
      By: /s/ Thomas J. Henry      

Thomas J. Henry 
State Bar No. 09484210 
Federal ID No. 12980 
tjh@tjhlaw.com 
Curtis W. Fitzgerald, II 
State Bar No. 24012626 
Federal ID No. 24980 
cfitzgerald@tjhlaw.com 
 

      THOMAS J. HENRY INJURY ATTORNEYS 
521 Starr St. 
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Corpus Christi, Texas 78401 
Telephone No.:  (361) 985-0600 
Facsimile No.:  (361) 985-0601 
 
ATTORNEYS FOR PLAINTIFFS 
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CERTIFICATE OF SERVICE 
 

I HEREBY CERTIFY that on July 31, 2014, I filed the foregoing document with the Clerk 
of Court via the CM/ECF system, which will automatically serve and send email notification of 
such filing to all registered attorneys of record. 
 
 
    /s/ Robert C. Hilliard      

Robert C. Hilliard 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

IN RE: 

GENERAL MOTORS LLC IGNITION SWITCH LITIGATION 

This Document Relates To 

PAMELA EDWARDS, INDIVIDUALLY AND AS 
REPRESENTATIVE OF THE ESTATE OF PAUL EDWARDS 
Together with all individuals whose names  
appear on the attached Exhibit “A” 

PLAINTIFFS, 

v.  

GENERAL MOTORS, LLC 
DEFENDANT. 

14-MD-2543 (JMF) 

Case No.  

Jury Trial Demanded 

Complaint 

OMNIBUS COMPLAINT FOR PRE-SALE PERSONAL INJURIES AND DEATHS 

COME NOW the individuals listed on the attached and fully incorporated Exhibit A 

(hereinafter “Named Plaintiffs”), through undersigned counsel, respectfully represent that: 

PRELIMINARY STATEMENT 

1. The Named Plaintiffs’ causes of action are brought solely against GENERAL

MOTORS, LLC (“New GM”).  Plaintiffs do not assert any causes of action against General 

Motors Corporation (“Old GM”).   

2. Any references to General Motors Corporation, Old GM, or pre-sale order

conduct in this Complaint are for background and reference purposes only.  That is, under the 

June 26, 2009 Amended and Restated Master Sale and Purchase Agreement wherein New GM 

acquired certain Old GM assets, New GM acquired knowledge of Old GM’s activities and the 

defective ignition switch via the minds of the employees, officers and managers it acquired 
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through the sale order.  New GM also acquired knowledge of Old GM’s activities and the 

defective ignition switch via the books and records obtained and/or acquired as a result of the 

sale order.  Thus, the duties of Old GM are part of the foundation for New GM’s liability.  

Additionally, New GM’s liability for damages is attributable to its own post-sale conduct. 

II. INTRODUCTION

3. At any given moment, an ignition switch in a wide variety of General Motors

vehicles could fail, killing or maiming countless individuals.  The disastrous system failures in 

GM vehicles are triggered by something as simple as a key chain on the vehicle’s key or a bump 

in the road, as the ignition switch shifts from the “run” position into the “accessory/off” position, 

with a corresponding reduction or loss of power.  See March 11, 2014 Letter from New GM to 

Ms. Nancy Lewis re: NHTSA Recall No. 14V-047, at 1 (“Until the recall repairs have been 

performed, it is very important that customers remove all items from their key rings, leaving only 

the vehicle key.”); see also New GM Safety Recall Notice (“Th[e] risk increases if your key ring 

is carrying added weight (such as more keys or the key fob) or your vehicle experiences rough 

road conditions or other jarring or impact related events.”).  Yet, New GM also admits to its 

customers that lightening the key chain may not help as “rough road conditions or other jarring 

impact related events” could cause the vehicle to experience full loss of power, steering, braking 

and air bag deployment.  See Mar. 24, 2014 Letter from Senator Blumenthal to Attorney General 

Holder.  Appropriately, the Old GM engineer who designed the ignition switch called it “the 

switch from hell.”  Report to the Board of Directors of General Motors Company Regarding 

the Ignition Switch Recalls, authored by Anton R. Valukas of Jenner & Block (May 29, 2014) 

(or "Valukas Report") at 5. 
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4. New GM’s refusal to honestly speak about the defective ignition switch has gone 

on too long—more than four and a half years since Old GM filed for bankruptcy.  Throughout 

that time, New GM knew of the life-threatening danger, and yet concealed the risk from drivers.  

Considering both the time that Old GM discovered the ignition switch defect and the time that 

New GM learned about it, thirteen years have passed.  New GM belatedly admits that there has 

been a death for every year of their collective silence.  But a recent report suggests that the death 

toll is exponentially higher than New GM admits, with the number actually in the hundreds.  See 

March 13, 2014 Letter from Center for Auto Safety to the Honorable David J. Friedman (“On 

March 7, the Center for Auto Safety (CAS) wrote you about NHTSA’s failure to utilize its 

Special Crash Investigations (SCI) of 2005 Cobalts and 2004 Ions and Early Warning Reports 

(EWR) of death claims filed by GM to open a defect investigation and order a recall.  

Examination of NHTSA’s Fatal Analysis Reporting System (FARS) reveals 303 deaths of front 

seat occupants in the recalled 2005-07 Cobalts and 2003-07 Ions where the airbag failed to 

deploy in non-rear impact crashes.”).  This new figure is drawn from data on only two of the six 

recalled models, the Chevrolet Cobalt and Saturn Ion.  The death toll is expected to increase 

significantly as the full gamut of defective vehicles and incidents come to light.  

5.  Old GM remained silent in 2001 when it received evidence that there was a 

problem with the now-recalled ignition switch in a pre-production Saturn Ion.   

6. Old GM remained silent in 2004, when two Old GM engineers reported that the 

Ion’s ignition switch could accidently turn off if inadvertently hit by the driver’s knee.  See 

March 11, 2014 Letter from GM to Nancy Lewis re: NHTSA Recall No. 14V-047; see also GM 

Recall Timeline.  At that time, Old GM’s engineers reportedly considered several remedies to 

increase torque in the key cylinder, but no action was taken “after consideration of the lead time 
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required, cost and effectiveness of each of these solutions.”  See March 11, 2014 Letter from GM 

to Ms. Nancy Lewis re: NHTSA Recall No. 14V-047.   Old GM remained silent throughout 

2005, when it received numerous reports of its customers’ vehicles stalling, including a fatal 

crash in which a Cobalt’s airbags did not deploy.  A proposal to redesign the ignition key was 

approved by Old GM, then cancelled for undisclosed reasons. Old GM sent its dealers a bulletin 

instructing them to tell customers who complained of stalling to remove extra items from their 

key chains.  Old GM also developed a key insert to prevent the key ring from hanging so low, 

but warranty records indicate that only 474 customers received one, compared to the more than 

one million vehicles sold. 

7. Old GM remained silent in 2006, when more than 30 complaints had been filed 

with the National Highway Traffic Safety Administration (“NHTSA”) about unexpected 

stopping and stalling—at least a dozen of these complaints involved the 2005 Chevrolet Cobalt.  

8. Old GM remained silent in 2007, when it began tracking frontal-impact Cobalt 

crashes with no airbag deployment and discovered that in four of ten of such incidents the 

ignition was in “accessory” mode.  Old GM also remained silent about the defects when it 

elected to discontinue the Ion that same year, and when over 80 complaints about unexpected 

stopping or stalling were filed with the NHTSA, including at least 30 involving the now-recalled 

2005 Chevrolet Cobalt.  

9.  Old GM remained silent in 2008, when the NHTSA received 90 complaints about 

unexpected stopping or stalling for the now-recalled vehicles, including at least eight involving 

the 2006 Chevrolet HHR.   

10. Old GM remained silent in 2009, as the NHTSA complaint toll reached 120, 

including at least one 2007 Chevrolet Cobalt.   
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11. New GM remained silent in 2009 when Old GM employees, officers, and 

managers with knowledge of the issue came to work for New GM.  

12. New GM remained silent in 2009 when it acquired Old GM’s books and records 

pursuant to the June 26, 2009 Amended and Restated Master Sale and Purchase Agreement and 

subsequent Sale Order, which referenced and detailed the defective ignition switch.  

13. New GM remained silent in 2010, as the NHTSA complaint toll reached 170, 

including at least thirty-five involving the 2006 Chevrolet Cobalt. 

14. New GM remained silent in 2013 when a technical expert discovered that the 

ignition switches in Ions and early-model Cobalts did not meet GM’s torque specifications.  

Records reveal that Delphi Mechatronics provided Old GM with documents uncovering the 2006 

ignition design change. 

15. GM’s silence over the past thirteen years speaks volumes.  It resounds with an 

egregious and unprecedented failure to disclose a known defect, and reaches a crescendo of 

complete and utter disregard for human life.  And, just “[a]s we must account for every idle 

word, so must we account for every idle silence.”1  The time for silence is over. 

III. PARTIES 

16. The Named Plaintiffs are those individuals listed on the attached Exhibit A, which 

are incorporated herein as if set forth in extenso.   

17. The Named Plaintiffs listed in Exhibit A assert claims against Defendant General 

Motors LLC for personal injury and/or wrongful death stemming from pre-sale accidents—that 

is, the accidents in question occurred before July 10, 2009.   

18. The Named Plaintiffs’ claims involve one or more of the following GM vehicles: 

(a) the First Wave Defective Vehicles, consisting of Chevrolet Cobalt (2005-2010 model years); 
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Chevrolet HHR (2006-2011 model years); Pontiac GS (2006-2007 model years); Pontiac 

Solstice (2006-2010 model years); Saturn Ions (2003-2007 model years); Saturn Sky (2007-2010 

model years); and (b) the Second Wave Defective Vehicles, consisting of Buick LaCrosse (2005-

2009 model years); Buick Lucerne (2006-2011 model years); Buick Regal LS (2004-2005 model 

years); Buick Regal GS (2004-2005 model years); Cadillac Deville (2000-2005 model years); 

Cadillac DTS (2004-2011 model years); Cadillac CTS (2003-2014 model years); Cadillac SRX 

(2004-2006 model years); Chevrolet Camaro (2010-2014 model years); Chevrolet Impala (2000-

2014 model years); Chevrolet Monte Carlo (2000-2008 model years); Chevrolet Malibu (1997-

2005 model years); Oldsmobile Intrigue (1998-2002 model years); Oldsmobile Alero (1999-

2004 model years); Pontiac Grand Am (1999-2005 model years); Pontiac Grand Prix (2004-2008 

model years); Daewoo G2x (2007-2009 model years); Opal GT (2007-2010 model years); 

Pontiac Pursuit (2005-2007 model years); and Vauxhall GT (2007-2010 model years).  The First 

Waver Defective Vehicles and the Second Wave Defective Vehicles are collectively the 

“Defective Vehicles.” 

19. Defendant General Motors, LLC (“New GM”), is a Delaware limited liability 

company.   On July 10, 2009, General Motors, LLC acquired substantially all of the assets and 

acquired certain liabilities of General Motors Corporation by way of a Section 363 sale under 

Chapter 11 of the Bankruptcy Code.   New GM acquired specific liabilities of Old GM, who 

filed a voluntary petition for relief under Chapter 11 of the U.S. Bankruptcy Code on June 1, 

2009.  New GM acquired substantially all of Old GM’s employees, officers and management 

personnel.  New GM also acquired Old GM’s designs, tools, inventory, books, records, and its 

key contracts, among other essential assets. The Named Plaintiffs’ causes of action in this 

                                                                                                                                                                                                    
1 Benjamin Franklin.  
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lawsuit are brought against New GM, and Plaintiffs do not assert any causes of action against 

General Motors Corporation (“Old GM”).  

20. Under the June 26, 2009 Amended and Restated Master Sale and Purchase 

Agreement, New GM expressly acquired liability for post-sale accidents involving Old GM 

vehicles causing personal injury, loss of life or property damage.  

21. New GM also expressly acquired certain liabilities of Old GM, including certain 

statutory requirements: 

From and after the Closing, Purchaser [New GM] shall comply with the 
certification, reporting and recall requirements of the National Traffic and Motor 
Vehicle Safety Act, the Transportation Recall Enhancement, Accountability and 
Documentation Act, the Clean Air Act, the California Health and Safety Code and 
similar Laws, in each case, to the extent applicable in respect of vehicles and 
vehicle parts manufactured or distributed by Seller. 

 
22. In addition, [New GM] expressly set forth that it: 

shall be responsible for the administration, management and payment of all 
Liabilities arising under (i) express written warranties of Sellers [General Motors 
Corporation] that are specifically identified as warranties and delivered in 
connection with the sale of new, certified used or pre-owned vehicles or new or 
remanufactured motor vehicle parts and equipment (including service parts, 
accessories, engines and transmissions) manufactured or sold by Sellers or 
Purchaser prior to or after the Closing and (ii) Lemon Laws. 

 
23. At all times relevant to the claims in this lawsuit, Old GM and New GM were in 

the business of developing, manufacturing, and marketing cars throughout the United States 

generally, and specifically in each of the states of citizenship identified in Exhibit A.  New GM 

has a network of authorized retailers that sell its vehicles and parts throughout the United States.  

New GM maintains its principal place of business at 300 Renaissance Center, Detroit, Michigan. 

IV.       JURISDICTION AND VENUE 

24. Plaintiffs’ filing of this Complaint in this district does not alter the choice-of-law 

analysis and does not constitute a waiver of any of Plaintiffs’ rights to transfer to another district 
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at the conclusion of pretrial proceedings in this case. Named Plaintiffs have filed this Complaint 

in this district in order to advance the efficient and orderly resolution of claims arising from 

Defendants’ conduct and its attendant nationwide devastating effects. At the conclusion of 

pretrial proceedings in this case, each Named Plaintiff will be entitled to transfer of his or her 

claim to the state of his or her residence as listed on the attached Exhibit A. 

25. This Court has diversity jurisdiction over this action under 28 U.S.C. § 1332(a) 

because the amount in controversy exceeds $75,000.00 and Named Plaintiffs are citizens of 

different states than Defendant. 

V. FACTUAL BACKGROUND 

A.   General Background 

26. An auto manufacturer should never make profits more important than safety and 

should never conceal from consumers or the public any defects that exist in its vehicles.  New 

GM’s Vehicle Safety Chief, Jeff Boyer recently proclaimed that: “Nothing is more important than 

the safety of our customers in the vehicles they drive.”  GM Announces New Vehicle Safety 

Chief, http://democrats.energycommerce.house.gov/sites/default/files/documents/Testimony-

Barra-GM-Ignition-Switch-Recall-2014-4-1.pdf  Yet New GM failed to live up to this 

commitment.  Appropriately, the Old GM engineer who designed the ignition switch called it 

“the switch from hell.” Report to the Board of Directors of General Motors Company Regarding 

the Ignition Switch Recalls, authored by Anton R. Valukas of Jenner & Block (May 29, 2014) 

(or "Valukas Report") at 5. 

27. The first priority of a car manufacturer should be to ensure that its vehicles are 

safe, and particularly that its vehicles have operable ignition systems, airbags, power-steering, 

power brakes, and other safety features that can prevent or minimize the threat of death or 
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serious bodily harm in a collision.  In addition, a car manufacturer must take all reasonable steps 

to ensure that, once a vehicle is running, it operates safely, and its critical safety systems (such as 

engine control, braking, and airbag systems) work properly until such time as the driver shuts 

down the vehicle.  Moreover, a manufacturer that is aware of dangerous design defects that cause 

its vehicles to shut down during operation, or its airbags not to deploy, must promptly disclose 

and remedy such defects.  

28. To date, GM has sold at least 15 million automobiles installed with defective 

ignition switches which slip into the “accessory” or “off” position and turn off the engine 

and the car’s vital engine systems without warning while the car is in motion. This ignition 

switch defect disables the power steering and power brakes and prevents the deployment of 

air bags in the vehicles.  

B. GM's Knowledge of Safety-Related Defects and Its Concealment of those Defects 
 

29. It has now come to light that the GM vehicles had safety related design defects that 

were known by Old GM as early as 2001, and by New GM as a result of the acquired 

knowledge from employees, officers, and managers and the books and records that New GM 

obtained and/or acquired as a result of the 2009 sale.  During pre-production development of 

the Ion in 2001, Old GM became aware of issues relating to its ignition switch “passlock” 

system.  Old GM’s 2001 internal report stated the problem included a “low detent plunger 

force” in the ignition switch.  In 2003, before the launch of the 2005 Cobalt, Old GM became 

aware of incidents wherein the vehicle engine would suddenly lose power in the event the key 

moved out of the “run” position when the driver inadvertently contacted the key or steering 

column. An investigation of these issues was opened and, after consideration of the lead-time 

required and the cost effectiveness of potential solutions, the investigation was closed with no 
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action taken.  

30. The design of the ignition switch, position of the key lock module, and slot design 

of the key are hereinafter referred to as the “Key System.” 

31. In 2002, Old GM began manufacturing and selling 2003 Saturn Ions with the 

defective Key System. It later began selling Chevrolet Cobalts with the same defective Key 

System. 

32. In 2004, Old GM engineers reported that the ignition switch on the Saturn Ion was 

so weak and so low on the steering column that a driver's knee could easily bump the key and 

turn off the vehicle.  This defect was sufficiently serious for an Old GM engineer, in January 

2004, as part of Old GM's vehicle evaluation program, to affirmatively conclude, in writing, 

that “[t]his is a basic design flaw and should be corrected if we want repeat sales.” 

33. In 2004, Old GM began manufacturing and selling the 2005 Chevrolet Cobalt. The 

Cobalt was a sister vehicle (essentially the same car with a different badge or name) of the 

Saturn Ion. As noted, Old GM installed the same Key System on the 2005 Cobalt as it did on 

the Saturn Ion. 

34. On October 29, 2004, around the time of Old GM’s market launch of the 2005 

Cobalt, Gary Altman — Old GM’s program-engineering manager for the Cobalt — test-drove 

the Cobalt with the standard key and key fob. During the test drive, when Altman’s knee 

bumped the key, the engine turned off, causing the engine to stall. Altman reported this incident 

to GM. 

35.  In response to Altman’s report, Old GM launched an engineering inquiry to 

investigate the potential for the key to move from the “run” to the “accessory/off” position 

during ordinary driving conditions. This inquiry is known within GM as a Problem Resolution 
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Tracking System Inquiry (“PRTS”). The specific complaint which resulted in the PRTS was 

that the “the vehicle can be keyed off with knee while driving.” 

36. On February 1, 2005, as part of the PRTS, Old GM engineers concluded: 

There are two main reasons that [sic] we believe can cause a lower 
effort in turning the key: 1. A low torque detent in the ignition 
switch. 2. A low position of the lock module in the column. (PRTS 
— Complete Report N172404). 
 

As part of the PRTS, Old GM engineers also began looking into ways to solve the problem of the 

key moving from the “run” to the “accessory/off” position during ordinary driving. 

37. On February 18, 2005, Old GM engineers presented several possible solutions to 

the Cockpit Program Integration Team (“CPIT”).  Old GM engineers determined the only “sure 

solution” to resolve the problem of the key inadvertently moving from the “run” to the 

“accessory/off” position required changing from a low mount to a high mount lock module, 

which would considerably reduce the possibility of the key/key fob being impacted by a driver.  

According to Old GM engineers, this change in the key position on the lock module, combined 

with increasing the detent in the ignition switch, would be a “sure solution.” Old GM, however, 

through Altman, rejected this “sure solution,” in part, because the cost to implement the solution 

would be too high. 

38. During this PRTS, Old GM also considered changing the key from a slot to a hole 

as a way to attempt to contain this problem, but not as a solution to the problem.  Changing the 

key from a slot to a hole would reduce the lever arm of the key and the key chain. With the slot 

design, the key chain would hang lower on the key which would increase the torque force on the 

ignition switch when the chain was contacted or moved in any way.  Old GM engineers 

determined this key change would significantly reduce the chance of the key inadvertently 

moving from the “run” to the “accessory/off” position during ordinary driving maneuvers. 
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39. An Old GM engineer conducted a cost analysis of this key change and determined 

that the cost to make this change would be less than one dollar per vehicle or around 57 cents per 

part.  Old GM, however, rejected this proposed key change and, on March 9, 2005, Old GM 

closed the PRTS without taking any steps to fix the defective Key System in Ions and Cobalts. 

The PRTS detailed the reasons why Old GM took no action. 

Per GMX001 PEM's [Gary Altrnan] directive we are closing this 
PRTS with no action. The main reasons are as follows: All 
possible solutions were presented to CPIT and VAPTR: a. The 
lead-time for all the solutions is too long. b. The tooling cost and 
piece price are too high. c. None of the solutions seem to fully 
countermeasure the possibility of the key being turned (ignition 
turn off) during driving. Thus none of the solutions represents an 
acceptable business case (emphasis added).  
 

40. On February 28, 2005, Old GM issued a bulletin to its dealers regarding engine-

stalling incidents in 2005 Cobalts and 2005 Pontiac Pursuits (the Canadian version of the Pontiac 

G5).  The February 28, 2005 bulletin addressed the potential for drivers of these vehicles to 

inadvertently turn off the ignition due to low key ignition cylinder torque/effort.  In the February 

28, 2005 bulletin, Old GM provided the following recommendations/instructions to its dealers — 

but not to the Named Plaintiffs or to the public in general: 

There is potential for the driver to inadvertently turn off the 
ignition due to low key ignition cylinder torque/effort. The concern 
is more likely to occur if the driver is short and has a large heavy 
key chain. 
 
In the cases this condition was documented, the driver's knee 
would contact the key chain while the vehicle was turning. The 
steering column was adjusted all the way down. This is more likely 
to happen to a person that is short as they will have the seat 
positioned closer to the steering column. 
 
In cases that fit this profile, question the customer thoroughly to 
determine if this may be the cause. The customer should be 
advised of this potential and to take steps, such as removing 
unessential items from their key chains, to prevent it. 
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Please follow this diagnosis process thoroughly and complete each 
step. If the condition exhibited is resolved without completing 
every step, the remaining steps do not need to be performed. 

 
41. At that time, however, Old GM knew that the inadvertent turning off of the 

ignition in the vehicles was due to design defects in the Key System in those vehicles, including 

the Saturn Ion, and was not limited to short drivers using large heavy key chains.  Simply stated, 

as of February 2005, Old GM engineers knew that the Saturn Ion and Chevrolet Cobalt vehicles 

had the Key System safety-related defects discussed in this Complaint.  GM failed to disclose 

and, in fact, concealed, the February 28, 2005 bulletin — and/or the information contained 

therein, from Saturn Ion and Chevrolet Cobalt owners, including the Named Plaintiffs, and sent 

affirmative representations to dealers that did not accurately describe the nature of the problem, 

the multiple design steps needed for a “sure solution” to the problem, and GM's knowledge of it. 

42. Indeed, rather than disclosing this serious safety problem that uniformly affected 

all Saturn Ion cars, GM, instead, concealed and obscured the problems, electing to wait until 

customers brought their cars to a dealership after an engine-stalling incident, and offered even its 

own dealers only an incomplete, incorrect, and insufficient description of the defects and the 

steps necessary to actually remedy them.   

43. Under 49 C.F.R. § 573.6, GM was required to “furnish a report to the NHTSA for 

each defect . . . related to motor vehicle safety.”  Instead of complying with its legal obligations, 

GM fraudulently concealed the Key System defect from the public — including Named 

Plaintiffs — and continued to manufacture and sell Ions and Cobalts with these known safety 

defects, causing the Named Plaintiffs to continue to own, operate or ride in vehicles that 

contained defective and dangerous ignition switches. 
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44. In March 2005, following its receipt of a customer complaint that his/her Cobalt 

vehicle ignition turned off while driving, Old GM opened another PRTS — Complete Report 

(0793/2005-US). Steve Oakley, the brand quality manager for the Cobalt, originated the PRTS. 

As part of the PRTS, Mr. Oakley reviewed an email dated March 9, 2005 from Jack Weber, an 

Old GM engineer. The subject of the email was “Cobalt SS Ignition Turn Off.” In the email, Mr. 

Weber stated: 

I’ve had a chance to drive a Cobalt SS and attempt to turn off the 
ignition during heel/toe down shifting. Much to my surprise, the first 
time I turned off the ignition switch was during a normal traffic brake 
application on I96. After that I was able to do a static reproduction of 
the condition in a parking lot. I’ve attached photos of the condition 
with comments. My Anthropometric 
Measurements are attached below: 
Static view of keys, fob and registration hitting knee. 
Position of RKE fob during normal driving. Dynamic evaluation. 
View of steering column cover and Pass Key 3+ “lump” under the 
key slot. 
Key in run position, knee contacting the fob and the split ring is 
pulling on the key to move it to the “off” position. Static evaluation. 
Fob has levered around the steering column cover and turned the 
ignition off. 
Unobstructed view of the fob and column cover. 
Attached below is documentation of a RAMSIS study performed 
to attempt to duplicate the real world condition. 
Please call at (586) 986-0622 with questions. 
Jack Weber  
 

Mr. Weber clearly identified the defects in the Key System while he was driving the Cobalt, 

which is essentially the same vehicle as the Saturn Ion. 

45. Despite the clear evidence of the safety-related defect with the Key System, 

during the March 2005 PRTS, Old GM engineers decided not to reconsider any of the proposed 

solutions discussed during the February 2005 PRTS. Instead, the Old GM engineers leading the 

PRTS recommended that the sole corrective action GM should recommend would be to advise 
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customers to remove excess material from their key rings.  This recommendation was made 

despite the fact that Old GM knew that the inadvertent turning off of the ignition in these 

vehicles was due to design defects in the Key System, and was not limited to drivers having 

excess key ring materials. 

46. In May 2005, Old GM, following its receipt of another customer complaint that 

the customer’s Cobalt ignition turned off while driving, opened another PRTS.  During the May 

2005 PRTS, Old GM decided to redesign the key in order to reduce the possibility that a driver 

may inadvertently turn the key from the “run” to the “accessory/off” position during ordinary 

driving. 

47. Despite this initial safety/redesign commitment, however, Old GM ultimately 

failed to follow through on its own decision and closed this PRTS without any action, further 

concealing what it knew from the public and continuing to subject the public, including the 

Named Plaintiffs, to the Defective Vehicles’ serious safety risks. 

48. At or about this same time, Old GM, through Alan Adler, Old GM’s Manager, 

Product Safety Communications, issued the following statement with respect to the Chevrolet 

Cobalt’s inadvertent shut-off problems, affirmatively representing in its “Statement on 

Chevrolet Cobalt Inadvertent Shut-offs” that: 

In rare cases when a combination of factors is present, a Chevrolet 
Cobalt driver can cut power to the engine by inadvertently bumping 
the ignition key to the accessory or off position while the car is 
running. 
 
When this happens, the Cobalt is still controllable. The engine can be 
restarted after shifting to neutral. 
 
GM has analyzed this condition and believes it may occur when a 
driver overloads a key ring, or when the driver's leg moves amid 
factors such as steering column position, seat height and placement. 
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Depending on these factors, a driver can unintentionally turn the 
vehicle off. 
 
Service advisers are telling customers they can virtually eliminate this 
possibility by taking several steps, including removing non-essential 
material from their key rings. 
 
Ignition systems are designed to have "on" and "off' positions, and 
practically any vehicle can have power to a running engine cut off by 
inadvertently bumping the ignition from the run to accessory or off 
position. 
 

49. Old GM's statement, however, was demonstrably false and misleading.  Old 

GM’s internal testing documents showed that these incidents occurred when drivers were using 

keys with the standard key fob.  GM knew that these incidents were not caused by heavy key 

chains or a driver’s size and seating position.  GM also knew that removing the non-essential 

material from key rings would not “virtually eliminate” the possibility of inadvertent bumping of 

the ignition key from the “run” to the “accessory/off” position while the car was running. 

50. GM's above-referenced statement was further demonstrably false and misleading 

because GM knew that these incidents were ultimately caused by the safety-related defects in the 

Key System identified in the February 2005 PRTS.  GM’s affirmative concealment of the 

problems with the defective vehicles, including the Saturn Ion and Cobalt cars, did not end there. 

51. On July 29 2005, Amber Marie Rose (“Amber”), a sixteen-year-old Clinton, 

Maryland resident, was driving a 2005 Cobalt when she drove off the road and struck a tree 

head-on. Amber's driver’s side frontal airbag did not deploy and she died as a result of the 

injuries she sustained in the crash. 

52. Old GM received notice of Amber’s incident in September 2005 and shortly 

thereafter opened an internal investigation file concerning the incident.  During its investigation 

of the incident, Old GM learned that the key in Amber’s Cobalt was in the “accessory/off” 
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position at the time of the crash.  During its investigation, Old GM also knew that the driver’s 

side frontal airbag should have deployed given the circumstances of Amber’s crash.  Upon 

information and belief, Old GM subsequently entered into a confidential settlement agreement 

with Amber’s mother.  

53.  In December 2005, shortly after it commenced its internal investigation into the 

incident leading to Amber's death, Old GM issued a Technical Service Bulletin (05-02-35-007) 

(the “TSB”).  The TSB, which GM affirmatively represented applied to 2005-2006 Chevrolet 

Cobalts, 2006 Chevrolet 1-11-1Rs, 2005-2006 Pontiac Pursuit, 2006 Pontiac Solstices, and 2003-

2006 Saturn Ions, provided, “Information on inadvertent Turning of Key Cylinder, Loss of 

Electrical System and no DTCs,” provided the following service information: 

There is potential for the driver to inadvertently turn off the ignition 
due to low ignition key cylinder torque/effort. 
 
The concern is more likely to occur if the driver is short and has a 
large and/or heavy key chain. In these cases, this condition was 
documented and the driver's knee would contact the key chain while 
the vehicle was turning and the steering column was adjusted all the 
way down. This is more likely to happen to a person who is short, as 
they have the seat positioned closer to the steering column. 

 
In cases that fit this profile, question the customer thoroughly to 
determine if this may be the cause. The customer should be advised 
of this potential and should take steps to prevent it - such as 
removing unessential items from their key chain. 
 
Engineering has come up with an insert for the key ring so that it 
goes from a “slot” design to a hole design. As a result, the key ring 
cannot move up and down in the slot any longer - it can only rotate 
on the hole. In addition, the previous key ring has been replaced 
with a smaller, 13 mm (0.5 in) design. This will result in the keys 
not hanging as low as in the past. 
 

54. As with its prior statements regarding the Defective Vehicles, the information Old 

GM provided in this TSB was also false and misleading.  In the two PRTSs GM issued before it 
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issued the TSB, GM engineers never represented that short drivers or heavy key chains were the 

reasons why these incidents were happening.  Indeed, at the time it issued the TSB, Old GM 

knew that these incidents were happening to drivers of all sizes using keys with the standard key 

fobs.  In other words, Old GM knew these incidents were not caused by short drivers with heavy 

key chains, but were caused by the safety-related defects in the Key System of its Defective 

Vehicles, including the Chevrolet Cobalt. 

55. Not only did GM fail to address the safety defects, it covered-up and fraudulently 

concealed the facts from the Named Plaintiffs and the driving public.  One GM Quality Service 

Manager, who drafted a TSB in connection with the ignition switch defects, stated “the 

term ‘stall’ is a ‘hot’ word that GM generally does not use in bulletins because it may raise a 

concern about vehicle safety, which suggests GM should recall the vehicle, not issue a 

bulletin.”  Valukas Report at 92.  GM personnel stated that “there was concern about the use of 

‘stall’ in a TSB because such language might draw the attention of NHTSA.”  Id. at 93.  

56. GM’s widespread cover-up and deception was brought to light in the Valukas 

Report.  Multiple GM employees confirmed that GM intentionally avoids using the word 

“stall” “because such language might draw the attention of NHTSA” and “may raise a 

concern about safety, which suggests GM should recall the vehicle . . . .”  Even GM’ s  CEO, 

Mary Barra, testified on June 18, 2014, before the United States House of Representatives 

Committee on Energy and Commerce, Subcommittee on Oversight and Investigation, that 

“we consider a stall to be a safety issue.” 

57. In 2005, Old GM began buying back Cobalts from certain customers who were 

experiencing engine stalling incidents.  GM never told the public, including the Named Plaintiffs, 

that it was buying back Cobalts under these circumstances.  GM refused to buy back Cobalts 
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from other customers who had also experienced engine-stalling incidents.  In fact, for many of 

the customers who complained about experiencing engine-stalling incidents, GM never informed 

these customers of the TSB and/or the availability of the key insert. 

58. On November 17, 2005, shortly after Amber’s death and immediately before Old 

GM’s issuance of the TSB, there was another incident involving a 2005 Cobalt in Baldwin, 

Louisiana. In that incident, the Cobalt went off the road and hit a tree. The frontal airbags did not 

deploy.  Old GM received notice of this accident, opened a file, and referred to it as the "Colbert" 

incident. 

59. On February 10, 2006, in Lanexa, Virginia, shortly after Old GM issued the TSB, 

a 2005 Cobalt drove off of the road and hit a light pole.  As with the Colbert incident (above), the 

frontal airbags failed to deploy.  The download of the SDM (the vehicle’s “black box”) showed 

the key was in the “accessory/off” position at the time of the crash.  Old GM received notice of 

this accident, opened a file, and referred to it as the “Carroll” incident. 

60. On March 14, 2006, in Frederick, Maryland, a 2005 Cobalt traveled off the road 

and struck a utility pole. The frontal airbags did not deploy.  The download of the SDM showed 

the key was in the "accessory/off” position at the time of the crash. Old GM received notice of 

this incident, opened a file, and referred to it as the “Oakley” incident. 

61. On August 1, 2006, following its receipt of a customer complaint about a Cobalt 

stalling while driving, Old GM opened yet another PRTS relating to this issue.  Old GM closed 

this PRTS on October 2, 2006 without taking any action. 

62. In October 2006, Old GM updated the TSB (05-02-35-007) to include additional 

model years: the 2007 Saturn Ion and Sky, 2007 Chevrolet HEIR, 2007 Cobalt and 2007 Pontiac 
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Solstice and Pontiac 05 vehicles.  These vehicles had the same safety-related defects in the Key 

System as the vehicles in the original TSB.   

63. On December 29, 2006, in Sellenville, Pennsylvania, a 2005 Cobalt drove off the 

road and hit a tree. The frontal airbags failed to deploy.  Old GM received notice of this incident, 

opened a file, and referred to it as the “Frei” incident.  

64. On February 6, 2007, in Shaker Township, Pennsylvania, a 2006 Cobalt sailed off 

the road and struck a truck. Despite there being a frontal impact in this incident, the frontal 

airbags failed to deploy. The download of the SDM showed the key was in the “accessory/off” 

position. Old GM received notice of this incident, opened a file, and referred to it as the “White” 

incident. 

65. On August 6, 2007, in Cross Lanes, West Virginia, a 2006 Cobalt rear-ended a 

truck. The frontal airbags failed to deploy.  Old GM received notice of this incident, opened a 

file, and referred to it as the “McCormick” incident. 

66. On September 25, 2007, in New Orleans, Louisiana, a 2007 Chevrolet Cobalt lost 

control and struck a guardrail. Despite there being a frontal impact in this incident, the frontal 

airbags failed to deploy.  Old GM received notice of this incident, opened a file, and referred to it 

as the “Gathe” incident. 

67. On October 16 2007, in Lyndhurst, Ohio, a 2005 Chevrolet Cobalt traveled off 

road and hit a tree. The frontal airbags failed to deploy. Old GM received notice of this incident, 

opened a file, and referred to it as the "Breen” incident. 

68. On April 5, 2008, in Sommerville, Tennessee, a 2006 Chevrolet Cobalt traveled 

off the road and struck a tree. Despite there being a frontal impact in this incident, the frontal 

airbags failed to deploy. The download of the SDM showed the key was in the “accessory/off” 
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position. Old GM received notice of this incident, opened a file, and referred to it as the 

“Freeman” incident. 

69. On May 21, 2008, in Argyle, Wisconsin, a 2007 Pontiac G5 traveled off the road 

and struck a tree. Despite there being a frontal impact in this incident, the frontal airbags failed to 

deploy. The download of the SDM showed the key was in the “accessory/off” position. Old GM 

received notice of this incident, opened a file, and referred to it as the “Wild” incident. 

70. On May 28, 2008, in Lufkin, Texas, a 2007 Chevrolet Cobalt traveled off the road 

and struck a tree. Despite there being a frontal impact in this incident, the frontal airbags failed to 

deploy. Old GM received notice of this incident, opened a file, and referred to it as the 

“McDonald” incident. 

71. On September 13, 2008, in Lincoln Township, Michigan, a 2006 Chevrolet Cobalt 

traveled off the road and struck a tree. Despite there being a frontal impact in this incident, the 

frontal airbags failed to deploy. Old GM received notice of this incident, opened a file, and 

referred to it as the “Harding” incident. 

72. In 2008, in Rolling Hills Estates, California, a 2008 Chevrolet Cobalt traveled off 

the road and hit a tree. Despite there being a frontal impact in this incident, the frontal airbags 

failed to deploy. Old GM received notice of this incident, opened a file, and referred to it as the 

“Dunn” incident. 

73. On December 6, 2008, in Lake Placid, Florida, a 2007 Chevrolet Cobalt traveled 

off the road and hit a utility pole. Despite there being a frontal impact in this incident, the frontal 

airbags failed to deploy. The download of the SDM showed the key was in the “accessory/off” 

position. Old GM received notice of this incident, opened a file, and referred to it as the 

“Grondona” incident. 
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74. In February 2009, Old GM opened yet another PRTS with respect to the Defective 

Vehicles — this time to investigate why the slot in the key in Cobalts allowed the key chain to 

hang too low in the vehicles, as well as the inadvertent shutting off of the vehicles. Through this 

PRTS, Old GM determined that changing the key from a slot to a hole would significantly reduce 

the likelihood of  the ignition switch inadvertently turning off. 

75. In March 2009, Old GM approved of the design change in the key from the slot to 

a hole. According to GM, this redesigned change was implemented in model year 2010 

Chevrolet Cobalts. GM, however, chose not to provide these redesigned keys to the owners or 

lessees of any of the vehicles implicated in the TSB, including the 2005 Cobalt 

76. The following timeline gives a short overview of some key points between 2004 

and the present, as discussed above: 

 2005-2009 
 GM learns of  2010-2014 
 hundreds of field  GM learns of more 
2001-2004 reports of Key  field reports of 
GM learns System failures  Key System 
Key Systems and multiple   failures and 
are defective. fatalities.   additional fatalities. 
                                                                                                                                     
 2005 2009 2014 
 GM engineers’ GM declares and GM issues inadequate 
 proposed fix emerges from recall over 10 years 
 rejected; Amber bankruptcy after learning its 
 Rose dies after  Key Systems are 
 airbag in Cobalt  defective 
 fails to deploy 

77. Throughout this time period, GM was selling the Defective Vehicles to consumers 

for full price, and consumers were purchasing them believing that the vehicles were non-

defective, but all the while GM was concealing the extent and nature of the defects in the 

Defective Vehicles.  
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C. Old GM's Marketing Represented to the Public that the Defective Vehicles Were 
Safe. 
 
78. In a section called “safety,” Old GM's Chevrolet website stated:  

OUR COMMITMENT 

Your family's safety is important to us. Whether it's a short errand 
around town or a cross-country road trip, Chevrolet is committed to 
keeping you and your family safe — from the start of your journey 
to your destination. That's why every Chevrolet is designed with a 
comprehensive list of safety and security features to help give you 
peace of mind. Choose from the safety features below to learn more 
about how they work, and which Chevy vehicles offer them. 
 

79. Similarly, Old GM promoted its Saturn vehicle line on television with statements 

like “Putting people first,” and “Saturn. People First.”  Saturn’s print ad campaign featured 

advertisements like the following, which stated, among other things: “Need is where you begin. 

In cars, it’s about things like reliability, durability and, of course, safety. That’s where we started 

when developing our new line of cars.”  In sum, in order to increase sales, Old GM touted the 

safety of its vehicles.  But, when the time came for the company to stay true to its words, GM did 

not disclose its knowledge about the dangerous Key System defects to its customers, including 

the Named Plaintiffs.  

D. Meet the New GM, Same as the Old GM 

80. In 2009, GM declared bankruptcy and, weeks later, it emerged from bankruptcy. 

Both before and after GM’s bankruptcy, the Key Systems in the Defective Vehicles continued to 

fail and New GM, in all iterations, continued to conceal the truth. 

81. On May 15, 2009, New GM again met with Continental AG, an airbag component 

supplier, and requested that Continental download SDM data from a 2006 Chevrolet Cobalt 

accident where the airbags failed to deploy. 
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82. On December 31, 2010, in Rutherford County, Tennessee, a 2006 Chevrolet 

Cobalt traveled off the road and struck a tree. Despite there being a frontal impact in this 

incident, the frontal airbags failed to deploy. The download of the SDM showed the key was in 

the "accessory/off' position. New GM received notice of this incident, opened a file, and referred 

to it as the “Chansuthus” incident. 

83. On December 31, 2010, in Harlingen, Texas, a 2006 Chevrolet Cobalt traveled off 

the road and struck a curb. Despite there being a frontal impact in this incident, the frontal 

airbags failed to deploy. New GM received notice of this incident, opened a file, and referred to 

it as the “Najera” incident. 

84. On March 22, 2011, Ryan Jahr, a New GM engineer, downloaded the SDM from 

a Cobalt. The information from the SDM download showed that the key in that Cobalt turned 

from the “run” to the “accessory/off” position 3 to 4 seconds before the crash. 

85. On December 18, 2011, in Parksville, South Carolina, a 2007 Chevrolet Cobalt 

traveled off the road and struck a tree. Despite there being a frontal impact in this incident, the 

frontal airbags failed to deploy. The download of the SDM showed the key was in the 

“accessory/off” position.  New GM received notice of this incident, opened a file, and referred to 

it as the “Sullivan” incident. 

86. These incidents are not limited to vehicles of model year 2007 and before. 

According to New GM’s own investigation, there have been over 250 crashes involving 2008-

2010 GM vehicles in which the airbags failed to deploy. 

87. In 2010, New GM began a formal investigation of the frontal airbag non-

deployment incidents in Chevrolet Cobalts and Pontiac G5s. GM subsequently elevated the 

investigation to a Field Performance Evaluation (“FPE”). 
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88. In August 2011, New GM assigned Engineering Group Manager, Brian Stouffer 

as the Field Performance Assessment Engineer (“FPAE”) to assist with the FPE investigation. 

89. In Spring 2012, Stouffer asked Jim Federico, a high-level executive and chief 

engineer at New GM, to oversee the FPE investigation. Federico was the “executive champion” 

for the investigation to help coordinate resources for the FPE investigation. 

90. In May 2012, New GM engineers tested the torque on the ignition switches for 

2005-2009 Cobalts, 2007 and 2009 Pontiac 05s, 2006-2009 HHRs, and 2003-2007 Saturn Ion 

vehicles in a junkyard. The results of these tests showed that the torque required to turn the 

ignition switches in most of these vehicles from the “run” to the “accessory/off” position did not 

meet GM’s minimum torque specification requirements. These results were reported to Stouffer 

and other members of the FPE. 

91. In September 2012, Stouffer requested assistance from a “Red X Team” as part of 

the FPE investigation. The Red X Team was a group of engineers within New GM assigned to 

find the root cause of the airbag non-deployments in frontal accidents involving GM vehicles. By 

that time, however, it was clear that the root cause of the airbag non-deployments in a majority 

of the frontal accidents was the defective Key System. The Red X Team became involved in the 

investigation shortly after Mr. Stouffer’s request. 

92. During the field-performance-evaluation process, New GM determined that, 

although increasing the detent in the ignition switch would reduce the chance that the key would 

inadvertently move from the “run” to the “accessory/off” position, it would not be a total 

solution to the problem.  Indeed, the New GM engineers identified several additional ways to 

actually fix the problem. These ideas included adding a shroud to prevent a driver's knee from 

contacting the key, modifying the key and lock cylinder to orient the key in an upward facing 
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orientation when in the run position, and adding a push button to the lock cylinder to prevent it 

from slipping out of run.  New GM rejected each of these ideas.  New GM engineers understood 

that the key fob may be impacted and pinched between the driver's knee and the steering column 

which causes the key to be inadvertently turned from the run to accessory/off position. New GM 

engineers understood that increasing the detent in the ignition switch would not be a total 

solution to the problem.  New GM engineers also believed that the additional changes to the Key 

System (such as the shroud) were necessary to fix the defects with the Key System.  The New 

GM engineers clearly understood that increasing the detent in the ignition switch alone was not a 

solution to the problem but New GM concealed — and continued to conceal — from the public 

the nature and extent of the defects. 

93. By 2012, Federico, Stouffer, and the remaining members of the Red X Team 

knew that the Key System in the Saturn Ion, the Cobalt, and the G5 vehicles had safety-related 

defects that would cause the key to move from the “run” to the “accessory/off” position while 

driving these vehicles. They also knew that when this happened the airbags would no longer 

work in frontal crashes.  Federico, Stouffer, and the other members of the Red X Team also 

understood that these safety-related defects had caused or contributed to numerous accidents 

and multiple fatalities. Despite this knowledge, New GM chose to conceal this information from 

the public, NHTSA, and the Named Plaintiffs. 

94. In December 2012, in Pensacola, Florida, Ebram Handy, a New GM engineer, 

participated in an inspection of components from Brooke Melton's Cobalt, including the ignition 

switch. At that inspection, Handy, along with Mark Hood, a mechanical engineer retained by the 

Meltons, conducted testing on the ignition switch from Brooke Melton’s vehicle, as well as a 

replacement ignition-switch for the 2005 Cobalt. 
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95. At that inspection, Handy observed that the results of the testing showed that the 

torque performance on the ignition switch from Brooke Melton’s Cobalt was well below GM’s 

minimum torque performance specifications. Handy also observed that the torque performance 

on the replacement ignition switch was significantly higher than the torque performance on the 

ignition switch in Brooke Melton’s Cobalt. 

96. In January 2013, Handy, in preparation for a Rule 30(b)(6) deposition, spoke with 

several GM engineers, including DeGiorgio and Stouffer.  At that time, Handy knew that, based 

on the testing he had observed, the original ignition switch in the 2005 Cobalt failed to meet 

GM's minimum torque performance specifications.  New GM knew that an ignition switch that 

did not meet its minimum torque performance requirements was a safety-related defect. 

E. GM Recalls 
 

97. On February 7, 2014, New GM, in a letter from Carmen Benavides, Director of 

Product Investigations and Safety Regulations for New GM, notified the NHTSA that it was 

conducting Recall No. 13454 for certain 2005-2007 model year Chevrolet Cobalts and 2007 

model year Pontiac 05 vehicles.  In its February 7, 2014, letter to NHTSA, New GM represented 

that as replacement ignition switches became available, GM would replace the ignition switches 

on the Defective Vehicles. 

98. On February 19, 2014, a request for timeliness query of General Motors' Safety 

Recall 13454 was sent to the NHTSA. The timeliness query pointed out that GM had failed to 

recall all of the vehicles with the defective ignition switches.  The February 19, 2014 request for 

timeliness query also asked the NHTSA to investigate GM’s failure to fulfill its legal obligation 

to report the safety-related defects in the Defective Vehicles to the NHTSA within five days of 

discovering the defect. 
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99. On February 24, 2014, New GM in a letter from Carmen Benavides, informed the 

NHTSA it was expanding the recall to include 2006-2007 model year (MY) Chevrolet I-EHR 

and Pontiac Solstice, 2003-2007 MY Saturn Ion, and 2007 MY Saturn Sky vehicles.  GM 

included an Attachment to the February 24, 2014 letter. In the Attachment, New GM, for the 

first time, admitted that GM previously authorized a change in the ignition switch.  Specifically, 

New GM stated: 

On April 26, 2006, the GM design engineer responsible for the Cobalt’s 
ignition switch signed a document approving changes to the ignition switch 
proposed by the supplier, Delphi Mechatronics. The approved changes 
included, among other things, the use of a new detent plunger and spring that 
increased torque force in the ignition switch. This change to the ignition switch 
was not reflected in a corresponding change in the part number for the ignition 
switch. GM believes that the supplier began providing the re-designed ignition 
switch to GM at some point during the 2007 model year. (GM’s February 24, 
2014 letter). 
 
100. New GM then produced documents in response to Congressional requests leading 

up to the hearings on April 1 and 2, 2014. Among the documents produced by New GM is a 

document titled, “GENERAL MOTORS COMMODITY VALIDATION SIGN-OFF,” dated 

April 26, 2006. According to this document, Delphi had met all of the sign-off requirements in 

order to provide a new ignition switch for certain GM vehicles. New GM has acknowledged that 

the ignition switch in the Cobalt was included in this design change.  The design change included 

a new detent plunger “to increase torque force in the switch.” DeGiorgio’s signature is on this 

page as the GM authorized engineer who signed off on this change to the ignition switch.  This 

GM Commodity Validation Sign-Off shows that DeGiorgio repeatedly perjured himself during 

his deposition on April 29, 2013. DeGiorgio perjured himself in order to fraudulently conceal 

evidence from the Plaintiffs that GM had signed off on the change in the ignition switch so that 

the Plaintiffs, and ultimately a jury, would never know that GM was changing the switches in 
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2007 and later model year Cobalts and concealing these changes.  DeGiorgio perjured himself 

when he signed the errata sheet confirming that all the testimony was true and accurate. 

F. The Named Plaintiffs’ Specific Experiences. 

101. The Named Plaintiffs incorporate each and every paragraph above as if fully set 

forth herein.  Each of the Named Plaintiffs listed in Exhibit A assert a loss of vehicular control 

arising from an ignition switch defect of a GM vehicle resulting in the death and/or serious 

personal injuries of the Plaintiffs listed in Exhibit A.  

VI. CLAIMS AGAINST GENERAL MOTORS, LLC BROUGHT BY ALL 
PLAINTIFFS LISTED IN EXHIBIT A 

 
COUNT I – Negligence, Gross Negligence, Recklessness 
 

102. The Named Plaintiffs re-allege as if fully set forth, each and every allegation set 

forth herein. 

103. Under the June 26, 2009 Amended and Restated Master Sale and Purchase 

Agreement wherein New GM acquired certain Old GM assets, New GM acquired knowledge of 

Old GM’s activities and the defective ignition switch via the minds of the employees, officers 

and managers it acquired through the sale order.  New GM acquired knowledge of Old GM’s 

activities and the defective ignition switch via the books and records obtained and/or acquired as 

a result of the sale order.  Thus, the duties of Old GM are part of the foundation for New GM’s 

liability.  Additionally, New GM’s liability for damages is attributable to its own post-sale 

conduct. 

104. Old GM and New GM owed Named Plaintiffs a duty to design, manufacture, 

fabricate, assemble, inspect, market, distribute, sell, and/or supply products in such a way as to 

avoid harm to persons using them such as Named Plaintiffs.   
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105. Old GM and New GM owed the Named Plaintiffs a duty to detect known safety 

defects in GM vehicles. 

106. Old GM and New GM owed the Named Plaintiffs a duty, once it discovered the 

ignition switch defect, to provide thorough notice of the defect, including a warning that the 

defective vehicles should not be driven until an appropriate repair procedure is developed and 

performed. 

107. Old GM and New GM owed the Named Plaintiffs a duty, once it discovered the 

ignition switch defect, to ensure that an appropriate repair procedure was developed and made 

available to drivers.    

108. Old GM and New GM knew that their customers, such as the Named Plaintiffs, 

expect that the company will employ all reasonable efforts to detect safety defects, warn drivers 

of their existence, and develop and make available an appropriate repair procedure. 

109. Old GM and New GM’s efforts to discover, provide notice of, and provide repair 

procedures for safety related defects exist for the benefit of the Named Plaintiffs and other 

drivers of GM vehicles. Old GM and New GM was aware that by providing maintenance and 

repair information and assistance, including through its authorized dealerships, Old GM and New 

GM had a responsibility to the Named Plaintiffs and other drivers to take the reasonable 

measures listed above.  

110. Independent of any failures by Old GM as described herein, between July 10, 

2009 and March 2014, New GM breached its duties to the Named Plaintiffs by failing to provide 

appropriate notice of and repair procedures for the ignition switch defect in the Named Plaintiffs’ 

vehicles.  In doing so, New GM departed from the reasonable standard of care required of it.  
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111. It was foreseeable that if the New GM did not provide appropriate notice and 

repair procedures for the defect, the Named Plaintiffs and other drivers would be endangered. 

112. The Named Plaintiffs’ injuries were reasonably foreseeable to Old GM and New 

GM. 

113. The Named Plaintiffs could not through the exercise of reasonable diligence have 

prevented the injuries caused by Old GM and New GM’s negligence and gross negligence. 

114. Old GM and New GM’s acts and omissions, when viewed objectively from the 

actor’s standpoint, involved an extreme degree of risk, considering the probability and magnitude 

of the potential harm to others.  Old GM and New GM nevertheless proceeded with conscious 

indifference to the rights, safety and welfare of others.  

COUNT II - Fraud by Non Disclosure 
 

115.  The Named Plaintiffs re-allege as if fully set forth, each and every allegation set 

forth herein. 

116. As early as 2001, during pre-production development of the Saturn Ion, Old GM 

became aware of issues relating to the ignition switch “passlock” system.  The 2001 report stated 

that the problem included a “low detent plunger force” in the ignition switch. 

117. In 2003, before the launch of the 2005 Cobalt, Old GM became aware of incidents 

wherein the vehicle engine would suddenly lose power in the event the key moved out of the 

“run” position when the driver inadvertently contacted the key or steering column. An 

investigation was opened and, after consideration of lead-time required and the cost and 

effectiveness of potential solutions, the investigation was closed with no action taken. 

118. As set forth above, from July 2009 to the present, New GM intentionally 

concealed or failed to disclose material facts from the Plaintiff, the public, and NHTSA 

Case 1:14-md-02543-JMF   Document 188-1   Filed 07/31/14   Page 32 of 5009-50026-reg    Doc 12796-1    Filed 07/31/14    Entered 07/31/14 11:24:29    Exhibit A -
 Motion    Pg 37 of 55

09-50026-reg    Doc 12807-8    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit H 
   Pg 41 of 59



-32- 
 

119. Additionally, from its inception in 2009, New GM possessed independent 

knowledge of the defects in the Named Plaintiffs’ vehicles and the need to undertake multiple 

design steps to resolve those defects to prevent injury and economic harm to vehicle owners such 

as Plaintiffs.  This knowledge was based, in part, on the information from records, files, reports 

and other documents and materials regarding the defective ignition switch maintained by Old 

GM, all of which were included in the assets purchased by New GM during the bankruptcy sale. 

120. Old GM had a duty to disclose the facts to the Named Plaintiffs and Old GM 

knew: (1) that the Named Plaintiffs were ignorant of the material facts that New GM did not 

disclose and/or intentionally concealed; and (2) the Named Plaintiffs did not have an equal 

opportunity to discover the material facts that New GM did not disclose and/or intentionally 

concealed.  Old GM’s fraud, fraudulent concealment and fraudulent non-disclosure were all 

components of the subject incidents of the Named Plaintiffs.  Because New GM acquired 

knowledge of Old GM’s activities and the defective ignition switch via the minds of the 

employees, officers, managers, books and records obtained and/or acquired as a result of the June 

26, 2009 Amended and Restated Master Sale and Purchase Agreement and subsequent Sale 

Order, New GM is expressly liable to Named Plaintiffs.  Further, the duties of Old GM are part 

of the foundation for the liability acquired by New GM.  

121. Independent of any failures by Old GM as described herein, between July 10, 

2009 and March 2014, New GM breached its duties to the Named Plaintiffs by failing to disclose 

knowledge of the defective ignition switch to Named Plaintiffs. 

122. New GM had a duty to disclose the facts to the Named Plaintiffs and New GM 

knew: (1) that the Named Plaintiffs were ignorant of the material facts that New GM did not 

disclose and/or intentionally concealed; and (2) the Named Plaintiffs did not have an equal 
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opportunity to discover the material facts that New GM did not disclose and/or intentionally 

concealed. 

123. By failing to disclose these material facts, New GM intended to induce the Named 

Plaintiffs to take some action or refrain from acting. 

124. The Named Plaintiffs relied on New GM’s non-disclosure and they were injured 

as a result of acting without knowledge of the undisclosed facts.  

 VII. DAMAGES 
 

125. The Named Plaintiffs pray for damages against the Defendant in a sum of money 

in excess of the jurisdictional amount of Seventy-Five Thousand Dollars ($75,000.00) plus costs 

and any other such other relief to be deemed just and equitable to which they are entitled.  

VIII. JURY DEMAND 

126. The Named Plaintiffs request a trial by jury. 

PRAYER  

For the foregoing reasons, Named Plaintiffs pray that the Defendant be cited to appear 

and answer herein, and that upon a final hearing of the cause, judgment be entered for the each 

Plaintiff against Defendant for actual damages, as alleged, and exemplary damages; together 

with pre-judgment interest (from the date of injury through the date of judgment) at the 

maximum rate allowed by law; post-judgment interest at the legal rate, costs of court; and such 

other and further relief to which Named Plaintiffs may be entitled at law or in equity.  

Respectfully Submitted,  

HILLIARD MUÑOZ GONZALES LLP 
 
 

  By: /s/ Robert C. Hilliard      
Robert C. Hilliard 
State Bar No. 09677700 
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Federal ID No. 5912 
bobh@hmglawfirm.com 
Rudy Gonzales, Jr. 
State Bar No. 08121700  
Federal ID No. 1896 
rudyg@hmglawfirm.com 
Catherine D. Tobin 
State Bar No. 24013642  
Federal ID No. 25316  
catherine@hmglawfirm.com 
Marion Reilly 
Texas Bar No. 24079195 
Federal ID No. 1357491 
marion@hmglawfirm.com 

 
719 S. Shoreline Boulevard,  
Suite 500 
Corpus Christi, TX  78401 
Telephone No.:  (361) 882-1612 
Facsimile No.:    (361) 882-3015 
 
-and- 

 
 
                                                                 By: /s/ Thomas J. Henry      

Thomas J. Henry 
State Bar No. 09484210 
Federal ID No. 12980 
tjh@tjhlaw.com 
Curtis W. Fitzgerald, II 
State Bar No. 24012626 
Federal ID No. 24980 
cfitzgerald@tjhlaw.com 
 

      THOMAS J. HENRY INJURY ATTORNEYS 
521 Starr St. 
Corpus Christi, Texas 78401 
Telephone No.:  (361) 985-0600 
Facsimile No.:  (361) 985-0601 

 
      ATTORNEYS FOR PLAINTIFFS 
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EXHIBIT A

Page 1 of 15

No. Name of Plaintiff(s) Residency Car Type VIN # Accident Date Accident City/ State U.S. District Court*

1
Davis, Donna Individually, and as Representative of 
the Estate of  Kendra Davis

Clyde, North Carolina 2000 Chevy Cavalier 1G1JC1246Y7406135 5/1/05 Waynesville, NC Western District of North Carolina

2
Edwards, Pamela Individually, and as Representative 
of the Estate of  Paul Adams

Jonesboro, Georgia 2008 Pontiac G6 1G2ZH58N774169761 3/18/08 Jackson, MS Southern District of Mississippi

3
Goad, Lisa Individually, and as Representative of the 
Estate of  Justin Wayne Goad

Dyer, Tennessee 2001 Chevy Impala 2G1WF55E719204482 11/5/07 Gibson County, TN Western District of Tennessee

4
Gonzalez, Deborah Individually, and as 
Representative of the Estate of  Roberto D. Gonzalez

Vineland, New Jersey 2008 Chevy Malibu 1G1ZH57B684200754 4/18/09 Vineland, NJ District of New Jersey

5
Haseleu, Todd Individually, and as Representative of 
the Estate of  Tiffany Lee Haseleu

Watertown, Wisconsin 2006 Chevy Cobalt 1G1AK15F867747145 6/11/09 Jefferson County, WI Western District of Wisconsin

6
Hawkins, Carolyn Individually, and as 
Representative of the Estate of  Tamia Williams

Montgomery, Alabama 2008 Chevy Malibu 1G1ZT58NX8G112964 7/6/08 Ponitiac, MI Eastern District of Michigan

7
Herren, Gena Individually, and as Representative of 
the Estate of  Morgan D'Nan Foster

Red Oak, Oklahoma 2006 Chevy Cobalt 1G1AK15FX67792510 12/13/06 Wilburton, OK Eastern District of Oklahoma

8
Hicks, Jennie Individually, and as Representative of 
the Estate of  Alphonso Hicks

Hephzibah, Georgia 2006 Chevy Impala 2G1WT55K369193924 9/15/08 Augusta, GA Southern District of Georgia

9
Higgins, Sherell Individually, and as Representative 
of the Estate of  Darneasha Brown

Calumet City, Illinois 2006 Chevy Cobalt 1G1AK55F167627873 9/3/05 Nashville, TN Middle District of Tennessee

10
Johnson, Margaret Individually, and as Next Friend 
of  Bryan Johnson, and as Representative of the 
Estate of  Robert Brian Johnson

Fairfield, California 1997 Chevy Malibu 1G1NE52MXVY118238 6/26/01 Suisun, CA Eastern District of California

11
Langley, Kim Individually, and as Representative of 
the Estate of  Richard Bailey

Phoenix, Arizona 2007 Chevy Cobalt 1G1AL15F277100383 4/21/08 San Bernandino, CA Central District of California

Death

*Named Plaintiffs state that but for the Order permitting direct filing into the Southern District of New York, they would have filed in the district courts listed in this column.
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EXHIBIT A

Page 2 of 15

No. Name of Plaintiff(s) Residency Car Type VIN # Accident Date Accident City/ State U.S. District Court

12
Lindsay, Kenneth Individually, and as Representative 
of the Estate of  Rita Carol Lindsay

Altoona, Alabama 2006 Chevy Cobalt 1G1AL15F467777370 10/19/08 Attalla, AL Northern District of Alabama

13
Moza, Joseph Individually, and as Representative of 
the Estate of  Loretta Moza

Yale, Michigan 2006 Chevy HHR 3GNDA23D56S582078 8/4/08 Detroit, MI Eastern District of Michigan

14
O'Shields, Mary Individually, and as Representative 
of the Estate of  Brenda Inman

Myrtle Beach, South Carolina 2003 Chevy Impala 7/16/03 Dillon, SC District of South Carolina

15
Powledge Colvin, Amber Individually, and as 
Representative of the Estate of  Adam Powledge

Crosby, Texas 2004 Chevy Malibu 1G1NB52F34M598780 10/18/05 Texas City, TX Southern District of Texas

16
Raniolo, Samuel Individually, and as Representative 
of the Estate of  Christian Raniolo

Kings Mountain, North Carolina 2006 Chevy Cobalt 1G1AK55F767632009 10/10/07 Kings Mountain, NC Western District of North Carolina

17
Swafford, Marshell Individually, and as 
Representative of the Estate of  Corey Swafford

Wolfe City, Texas 2006 Chevy Cobalt 1G1AK55F067686784 11/5/05 Greenville, TX Northern District of Texas

18
Tyler, Jacqueline Individually, and as Representative 
of the Estate of  Altonio Tyler

Jackson, Mississippi 2008 Pontiac G6 1G2ZH58N774169761 3/18/08 Jackson, MS Southern District of Mississippi

19
Vogt, William Individually, and as Representative of 
the Estate of  Valerie Vogt

Hamlin, Pennsylvania 2006 Pontiac G6 1G2ZH158564186032 4/30/07 Wayne Lake Township, PA Middle District of Pennsylvania

20
Wallace, Carla Individually, and as Representative of 
the Estate of  Cory Wallace

Wyandotte, Oklahoma 2006 Chevy Cobalt 1G1AK15FX67838854 6/2/09 Miami, OK Northern District of Oklahoma
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21 Anderson, Vangie Clarksdale, Mississippi 2006 Chevy Cobalt 4T16E37K92U113110 12/17/08 Birmingham, AL Northern District of Alabama

22 Banks, Isadore Little Rock, Arkansas 2008 Chevy Cobalt 1G1AL58F887151763 1/1/09 Little Rock, AR Eastern District of Arkansas

23 Baylor, Sandra D Tallmadge, Ohio 2007 Chevy Cobalt 3/8/09 Austintown, OH Southern District of Ohio

24 Bennett, Keith South Williamsport, Pennsylvania 2009 Chevy Cobalt 1G1AK18H097197959 5/19/09 Montoursville, PA Middle District of Pennsylvania

25 Berard, Brandy Lake Charles, Louisiana 2005 Chevy Cobalt 1G1AK55F667640005 11/10/05 Welsh, LA Western District of Louisiana

26 Bethel, Lisa Fort Edward, New York 2007 Chevy HHR 6/1/07 , NY

27 Bond, Dalena Saucier, Mississippi 2005 Chevy Cobalt 1G1AK52F957512649 4/10/06 Saucier, MS Southern District of Mississippi

28 Bonito, Kathleen Downingtown, Pennsylvania 2006 Saturn Ion 1G8AJ55F06Z188481 5/6/08 East Whiteland Township, PA Eastern District of Pennsylvania

29 Braxton, Linda Taylor, Michigan 2007 Saturn Ion 1G8AJ55F27Z122404 10/8/08 Westland, MI Eastern District of Michigan

30 Brooks, Joseph Applevalley, Minnesota 2007 Chevy Cobalt 5/26/08 Minneapolis, MN District of Minnesota

31 Brooks, Rose Louisville, Kentucky 2005 Saturn Ion 1E8AL652535Z166410 11/6/08 Louisville, KY Western District of Kentucky

Injury
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32 Brown, Cathalina University Park, Illinois 2005 Chevy Cobalt 1G1AL14F457616906 5/1/08 Orland Park, IL Northern District of Illinois

33 Buckley, Amanda Tulsa, Oklahoma 2004 Saturn Ion 1G8AG52F240114785 6/30/07 Tulsa, OK Northern District of Oklahoma

34 Bueno, John Lake Balboa, California 2008 Chevy Cobalt
Rental Vehicle VIN not recorded on 

police report
2/20/08 Sherman Oaks, CA Central District of California

35 Bueno, Lisa Lake Balboa, California 2008 Chevy Cobalt
Rental Vehicle VIN not recorded on 

police report
2/20/08 Sherman Oaks, CA Central District of California

36 Burns, Angela Nashville, Tennessee 2006 Chevy Cobalt  1G1AK15F467663646 4/14/06 Whitesburg, KY Eastern District of Kentucky

37 Burton, Shari Prattville, Alabama 2006 Chevy Malibu 1/1/06 , 

38 Caldwell, Connell Rialto, California 2006 Saturn Ion 1G8AJ58F4967163305 6/23/09 Las Vegas, NV District of Nevada

39 Carter, Nicole Fairfield, California 2007 Chevy HHR 10/20/07 Lake County, CA Northern District of California

40 Chandler, Dessie Birmingham, Alabama
2006 Saturn Ion  and 
2009 Chevy Cobolt

1G1As58H397170890 4/1/08 Birmingham, AL Northern District of Alabama

41 Collins, Billy V. Mansfield, Ohio 2006 Chevy Cobalt 1G1AK55F667607361 2/23/08 Ontario, OH Northern District of Ohio

42 Curry, Annie Hyattsville, Maryland 2004 Chevy Malibu 1G1ZT64834F232539 7/25/08 Washington, DC District of Columbia
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43 Curry, Jacqueline Upper Marlboro, Maryland 2004 Chevy Malibu 7/25/08 Washington, DC District of Columbia

44 Cuthbertson, Ruth Washington, District of Columbia 2008 Saturn Sky 7/28/08 Washington, DC District of Columbia

45 Davis, Veronica Burton, Michigan 2007 Chevy HHR 3GNDA23D465650032 9/16/07 Grand Blanc, MI Eastern District of Michigan

46 Deforest, Gayla Venus, Texas 2007 Chevy Cobalt 1G1AL55F877173619 5/1/08 Alvarado, TX Northern District of Texas

47 Delhommer, Michelle Prairieville, Louisiana 2008 Chevy Cobalt 1G1AK18F687224026 8/2/08 Prairieville, LA Middle District of Louisiana

48
Delhommer, Michelle Individually, and as Next 
Friend of  Justice Delhommer

Prairieville, Louisiana 2008 Chevy Cobalt 1G1AK18F687224026 8/2/08 Praireville, LA Middle District of Louisiana

49
Delhommer, Michelle Individually, and as Next 
Friend of  Justin Kyle

Prairieville, Louisiana 2008 Chevy Cobalt 1G1AK18F687224026 8/2/08 Prairieville, LA Middle District of Louisiana

50 Deming, Michael Flint, Michigan 2007 Chevy Cobalt 1G1AL55F577379514 11/7/07 Fayetteville, NC Eastern District of North Carolina

51 Doindis Jr., Peter Cleveland, Ohio 2008 Saturn Sky 1g8mb35bx8y100427 4/28/08 Canton, OH Northern District of Ohio

52 Duckett, Raymond Charlotte, North Carolina 2005 Chevy Cobalt 1G1AK12F557661892 4/26/08 Pittsburgh, PA Western District of Pennsylvania

53 Edmonson, Kesha Denver, Virginia 2006 Chevy Cobalt 1G1AK15FX67701381 1/1/06 Williamsburg, VA Eastern District of Virginia
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54 Edwards, Shiza Millbrook, Alabama 2007 Chevy Cobalt 1/1/09 Montgomery, AL Middle District of Alabama

55 Enzor, Marc Tucson, Arizona 2005 Chevy Cobalt 1/1/06 , 

56 Ferdarko, Jacqueline Lorian, Ohio 2004 Saturn Ion 1G8AN12F34Z200735 10/29/04 Lorain, OH Northern District of Ohio

57 Ferrell, Tabatha Chapmanville, West Virginia 2005 Chevy Cobalt 1G1AL12F757663818 8/5/08 Logan, WV Southern District of West Virginia

58 Fish, Robert Mulberry, Florida 2006 Pontiac Solstice 1g2mb35b26y113454 8/5/08 Tallahassee, FL Northern District of Florida

59 Fleming, Jessica Longview, Texas 2008 Chevy Cobalt 6/2/09 , 

60 Garza, Rosy E Corpus Christi, Texas 2007 Chevy Cobalt 4/16/08 Gregory, TX Southern District of Texas

61 Gaston Jr, Darryl R Lexington, South Carolina 2003 Chevy Impala 2G1WH52K239421638 1/1/05 Jacksonville, AL Northern District of Alabama

62 Gibbs, Santoria Auburn, Alabama 2007 Saturn Ion 1G8AJ58F872199895 7/15/08 Montgomery, AL Middle District of Alabama

63 Gillespie, Robert London, Ohio 2007 Chevy HHR 3GNDA23D47S558212 11/1/07 London, OH Southern District of Ohio

64 Gordon, Catherine Algonac, Michigan 2005 Chevy Cobalt 1G1AL52F457511552 12/4/06 Port Huron, MI Eastern District of Michigan
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65 Grooms, Stephanie Watertown, Tennessee 2007 Chevy HHR 3GNDA23P97S570706 10/21/08 Lebanon, TN Middle District of Tennessee

66 Gross, Kevin D. Glen Burnie, Maryland 2005 Chevy Cobalt 1G1AK12F557581332 6/22/08 Easton, MD District of Maryland

67 Groves, Michelle Independence, Missouri 2006 Chevy Cobalt 1G1AK15F167645122 4/21/09 Kansas City, MO Western District of Missouri

68 Hairston, John T Eden, North Carolina 2006 Saturn Ion 21GBAJ55RXZ12226 10/27/06 Perth Amboy, NJ District of New Jersey

69 Haislah, Robert Rome, Ohio 2006 Chevy Cobalt 6/1/07 Clevand, OH Northern District of Ohio

70 Hamilton, Donnie Fayetteville, North Carolina 2006 Chevy Cobalt 1G1AL15F177266118 11/14/08 Benson, NC Eastern District of North Carolina

71 Harris, Charlesa Westville, Oklahoma 2008 Chevy Cobalt 1G1AK18F087164132 9/23/08 Watts, OK Eastern District of Oklahoma

72 Hemminger, Deana Enigma, Georgia 2005 Chevy Cobalt Not available 4/1/05 Chester, GA Southern District of Georgia

73 Henley, Robert Tomball, Texas 2005 Chevy Malibu 5/15/05 Houston, TX Southern District of Texas

74 Higgins, Sherell Calumet City, Illinois 2006 Chevy Cobalt 1G1AK55F167627873 9/3/05 Nashville, TN Middle District of Tennessee

75 Hill, Roderick Pearl, Mississippi 2006 Saturn Ion 1G8AJ55FX62110841 2/3/07 Yazoo, MS Southern District of Mississippi
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76 Hillman, Diana Madison, Wisconsin 2006 Pontiac Grand Am 2G2WP552561147106 8/1/08 Madison, WI Western District of Wisconsin

77 Honeycutt, Sammeeka Los Angelos, California 2006 Chevy Cobalt 1G1AL55F767810529 11/25/07 West LA, CA Central District of California

78 Howard, Tanya Mobile, Alabama 2005 Chevy Malibu 1g1nd52f35m185517 1/1/08 Creola, AL Southern District of Alabama

79 Hultgren, Erik Menifee, California 2003 Saturn Ion 1g8ak52f13z143238 3/17/04 Riverside County, CA Central District of California

80 James, Gwendolyn Detroit, Michigan 2006 Chevy Cobalt 4/1/06 Troy, MI Eastern District of Michigan

81 Jennings, Robert Indianapolis, Indiana 2007 Saturn Ion 1/14/09 Indianapolis, IN Southern District of Indiana

82 Johndro, Jason Lorian, Ohio 2008 Chevy Cobalt 1g1ak18f387263589 3/1/09 Dallas, TX Northern District of Texas

83 Johnson, Kara Oswego, Illinois 2006 Saturn Ion 1g8aj55fx6z171364 11/20/07 Oswego, IL Northern District of Illinois

84 Kage, Gloria Baltimore, Maryland 2005 Chevy Cobalt 11/27/05 Hanover, MD District of Maryland

85 Kalilou, Rasheda Greensboro, North Carolina 2006 Chevy Cobalt 7/27/08 Gulfport, MS Southern District of Mississippi

86 Keller, William F. White Lake, Michigan 2004 Saturn Ion 1G8AY12P94Z231617 1/5/05 Bloomfield Township, MI Eastern District of Michigan
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87 Kichar, Karen Webster, Massachusetts 2005 Chevy Cobalt 1G1AK54F357608404 7/25/08 Webster, MA District of Massachusetts

88 Leblanc, Nachel New Bedford, Massachusetts 2004 Saturn Ion 1G8AG52F14Z151911 1/1/05 New Bedford, MA District of Massachusetts

89 LeDay, Gilbert Baton Rouge, Louisiana 2006 Chevy Cobalt 1/28/08 Baton Rouge, LA Middle District of Louisiana

90 Lee, Wanda Dothan, Alabama 2008 Pontiac G6 1G2ZH57NX84134778 11/2/08 Marianna, FL Northern District of Florida

91 Leonard, Janeshea Ruston, Louisiana 2005 Chevy Cobalt 1G1AK52F057602658 1/1/09 Ruston, LA Western District of Louisiana

92 Lichtenwalner, Pamela Stinson Beach, California 2004 Saturn Ion 1G8AZ54F34Z155269 1/16/07 Stinson Beach, CA Northern District of California

93 Lockhart, Marjorie Monroe, Michigan 2003 Saturn Ion 1G8AL52F737204220 10/20/03 Frenchtown Twp, MI Eastern District of Michigan

94 Lopez, Kimberly La Jara, Colorado 2007 Chevy Cobalt 1G1AK15F477413437 3/8/09 Denver, CO District of Colorado

95 Love, Mark Gary, Indiana 2006 Chevy Cobalt 1G1AL15F367689510 4/1/07 Holbert, ID District of Idaho

96 Lynn, Kenneth A. Cincinnati, Ohio 2006 Chevy Malibu  LS 1GT51F96F300100 7/14/08 Cincinnati, OH Southern District of Ohio

97 Maclin, Justin Warren, Michigan 2006 Chevy Cobalt 3/22/09 Detroit, MI Eastern District of Michigan
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98 McCloud, Patricia Burkburnett, Texas 2005 Chevy Cobalt 11/4/06 Fargo, ND District of North Dakota

99 Mency, Eileen Boston, Massachusetts 2006 Chevy HHR 3GNDA23P56S524627 7/3/08 Dorchester, MA District of Massachusetts

100 Moindi Wycliffe San Jose, California 2005 Chevy Cobalt 3/1/09 , CA Northern District of California

101 Moore, Justin Gaylord, Michigan 2007 Chevy Cobalt 7/1/07 Almont, Lapeer County, MI Eastern District of Michigan

102 Myers, Diane Daytona Beach, Florida 2003 Saturn Ion 1G8A652F93Z102725 2/29/08 Port Orange, FL Middle District of Florida

103 Owens, Janice Lansing, Michigan 2005 Chevy Malibu 1G1ZT54885F162371 1/16/09 Lansing, MI Western District of Michigan

104 Pearce, Kenneth Mustang, Oklahoma 2004 Saturn Ion 1G8AZ52F54Z127640 4/1/05 Ada, OK Eastern District of Oklahoma

105 Peete, Getta St. Louis, Missouri 2006 Pontiac G6 5/10/07 St.Louis, MO Eastern District of Missouri

106 Peoples, Earlesha Cincinnati, Ohio 2007 Chevy Cobalt 11/1/07 Cincinnati, OH Southern District of Ohio

107 Peterson, Ranae Hortonville, Wisconsin 2007 Pontiac G5 1G2ZG58N274151638 6/30/09 Appleton, WI Eastern District of Wisconsin

108 Polomsky, John North Ridge Ville, Ohio 2008 Chevy HHR 3GNDA13D185607782 2/1/09 North Ridgeville, OH Northern District of Ohio
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109 Powell, Sharon Glenwood, Illinois 2005 Chevy Cobalt 1G1AL14F457616906 5/21/08 Orland Park, IL Northern District of Illinois

110 Pylar, Shirley Clinton Township, Michigan 2006 Chevy HHR 3GNDA23D56S582078 8/4/08 Clinton Township, MI Eastern District of Michigan

111 Robbins, Justin Fairborn, Ohio 2008 Chevy HHR 3GNDA23D28S541751 10/1/08 Fairborn, OH Southern District of Ohio

112 Rodgers, Dailene Euclid, Ohio 2005 Chevy Cobalt 1G1AL14F957657788 6/6/07 Euclid, OH Northern District of Ohio

113 Rodriguez, Rafael Vineland, New Jersey 2003 Saturn Ion 1G8AL52F33Z186749 4/24/09 Vineland, NJ District of New Jersey

114 Rooney, Richard Kernville, California 2008 Chevy HHR 10/4/08 Worford Heights, CA Eastern District of California

115 Roura, Samara Mission, Texas 2006 Chevy Cobalt 1G1AK55F567840924 10/20/08 Pharr, TX Southern District of Texas

116 Santiago, Carla Vineland, New Jersey 2003 Saturn Ion 1G8AL52F33Z186749 4/24/09 Vineland, NJ District of New Jersey

117 Scroggins, Deborah Brooklyn, New York 2007 Chevy Cobalt 1G1AK15F477302645 12/12/07 Kings, NY Eastern District of New York

118 Scroggins, Deborah Brooklyn, New York 2007 Chevy Cobalt 1G1AK15F477302645 3/27/09 Brooklyn, NY Eastern District of New York

119 Shinko, Patricia Pittston, Pennsylvania 2008 Chevy HHR 6/1/07 Edwardsville, PA Middle District of Pennsylvania
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120 Shipman, Deidra Chadbourn, North Carolina 2008 Chevy HHR 3GNDA23D785530633 10/26/07 Whiteville, NC Eastern District of North Carolina

121 Sims, Rodney Waldoff, Maryland 2008 Saturn Sky 9/21/08 Washington, DC District of Columbia

122 Slaughter, Kimberly Jackson, Mississippi 2006 Chevy Cobalt 1G1AK55F177402712 1/17/09 Jackson, MS Southern District of Mississippi

123 Small, Clara Columbus, Georgia 2006 Chevy HHR 3GNDA13D86S573909 2/13/07 Columbus, GA Middle District of Georgia

124 Small, Kenneth Columbus, Ohio 2005 Chevy Malibu 12/24/08 Cleveland, OH Northern District of Ohio

125 Smith, George E. Westerville, Ohio 2005 Chevy Cobalt 6/5/07 Columbus, OH Southern District of Ohio

126 Snyder, Anthony Bloomsburg, Pennsylvania 2003 Saturn Ion 1G8AJ52F93Z136606 12/28/08 Berwick, PA Middle District of Pennsylvania

127 Solomon, Jerald Celveland, Ohio 2004 Chevy Malibu 9/1/06 Cleveland, OH Northern District of Ohio

128 Sorrells, Rickey Lansing, Michigan 2008 Chevy HHR 5/25/08 Olivet, MI Western District of Michigan

129 Spencer, Christina Madison, Georgia 2007 Chevy Cobalt 1/9/08 Greensboro, GA Middle District of Georgia

130 Stanley, Deborah Clintwood, Virginia 2007 Chevy Cobalt 1G1AK55F177403858 10/25/07 Big Branch, VA Western District of Virginia
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131 Stanley, Glenn Clintwood, Virginia 2007 Chevy Cobalt 1G1AK55F177403858 10/25/07 Big Branch, VA Western District of Virginia

132 Starks, Sharm Cleveland Heights, Ohio 2007 Chevy Cobalt 1/27/07 Cleveland, OH Northern District of Ohio

133 Stevens, Cheryl Brooksville, Florida 2006 Saturn Ion K250628384430 3/8/08 San Antonio, FL Middle District of Florida

134 Strauss, Alaina Aurora, Colorado 2003 Saturn Ion 10/1/03 Lakewood, CO District of Colorado

135 Surbeck, Kally Cheyenne, Wyoming 2007 Chevy HHR 3GNDA23PX7S536435 6/21/09 Lusk, WY District of Wyoming

136 Taylor, Kenya Birmingham, Alabama 2006 Chevy Cobalt 1G1AK55F967757626 1/1/08 Tuscaloosa, AL Northern District of Alabama

137 Thomas, Frank Decatur, Alabama 2006 Chevy Malibu 1G1ZT548X4F223511 3/10/09 Decatur, AL Northern District of Alabama

138 Thomison, Teresa Spring, Texas 2007 Chevy Cobalt 1G1AL15F177361892 1/12/09 Houston, TX Southern District of Texas

139 Torres, Aleni Defiance, Ohio 2005 Chevy Cobalt 1G1AL52F157564483 6/29/06 Napoleon, OH Northern District of Ohio

140 Torres, Daniel Defiance, Ohio 2005 Chevy Cobalt 1G1AL52F157564483 6/29/06 Napoleon, OH Northern District of Ohio

141 Vasquez, Hilda Quail Valley, California 2007 Saturn Ion 1G8AJ55F47Z124610 5/21/09 Wildomar, CA Central District of California
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142 Vega-Torres, Omaira Defiance, Ohio 2005 Chevy Cobalt 1G1AL52F157564483 6/29/06 Napoleon, OH Northern District of Ohio

143 Venable, Houston Halifax, Virginia 2008 Chevy Cobalt 1G1AL18F287199980 2/8/09 Halifax, VA Western District of Virginia

144 Washington, Myra Flint, Michigan 2006 Saturn Ion 1G8AJ55FX6Z103923 6/3/09 Lakeville, MI Eastern District of Michigan

145 Watkins, Diana Blytheville, Arkansas 2003 Saturn Ion 3/12/03 Satillo, MS Northern District of Mississippi

146 Watkins, Lester Blythevill, Arkansas 2003 Saturn Ion 3/12/03 Saltillo, MS Northern District of Mississippi

147 Wellington, James Mt. Olive, North Carolina 2009 Chevy Malibu 1G1ZH57BX9F112084 1/22/09 Mount Olive, NC Eastern District of North Carolina

148 Weston, Rhonda Depew, New York 2006 Saturn Ion 1G8AJ55F46Z148579 1/31/06 , 

149 White, Virginia Indianapolis, Indiana 2005 Chevy Cobalt 1G1AK52F657633011 10/16/06 Indianapolis, IN Southern District of Indiana

150 Williams, Alexander Houston, Texas 2007 Chevy Cobalt 1G1AL55F677324330 12/1/07 Wolflake, IN Northern District of Indiana

151 Williams, Terrell Poplar Bluff, Missouri 2006 Chevy Cobalt 1G1Ak55F167627873 9/3/05 Decatur, GA Northern District of Georgia

152 Willis-Singh, Tanya Darby, Pennsylvania 2007 Pontiac Solstice 1G2MB35B38Y107410 3/20/08 Darby, PA Eastern District of Pennsylvania
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153 Wilson, Alexis Montgomery, Alabama 2008 Chevy Malibu 1G1ZT58NX8G112964 7/6/08 Pontiac, MI Eastern District of Michigan

154 Wilson, Johnny Taylorsville, Mississippi 2008 Chevy HHR 3GNDA23D18S523810 1/30/09 Taylorsville, MS Southern District of Mississippi

155 Wright, Jacqueline Washington, District of Columbia 2006 Chevy HHR 3GNDA23P96S515588 5/23/08 Washington, DC District of Columbia

156 Wyche, Vinessa Poughkeepsie, New York 2004 Saturn Ion 1G8AJ527X42113269 9/3/07 Poughkeepsie, NY Southern District of New York
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
_______________________________________ 
 ) 
In re: )  Chapter 11 
 ) 
Motors Liquidation Company., et al.,    )  Case No. 09-50026(REG) 

f/k/a General Motors Corp., et al. ) 
 ) 

Debtors. ) Jointly Administered 
_______________________________________) 
 

DECISION ON NEW GM’S MOTION TO 
ENFORCE SECTION 363 ORDER WITH 
RESPECT TO PRODUCT LIABILITY CLAIM OF 
ESTATE OF BEVERLY DEUTSCH 

APPEARANCES: 
 
WEIL, GOTSHAL & MANGES LLP 
Counsel for General Motors, LLC 
767 Fifth Avenue 
New York, New York 10153 
By: Stephen Karotkin, Esq. (argued) 

Harvey R. Miller, Esq. 
Joseph H. Smolinsky, Esq. 

  
BARRY NOVACK  
Counsel for Plaintiff Sanford Deutsch 
8383 Wilshire Blvd. Suite 830 
Beverly Hills, California 90211-2407 
By: Barry Novack, Esq. (argued) 
  
NORRIS MCLAUGHLIN & MARCUS, PA  
Local Counsel for Sanford Deutsch 
875 Third Ave., 8th Floor  
New York, NY 10022 
By: Melissa Peña, Esq.
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1 
 

 
ROBERT E. GERBER 
UNITED STATES BANKRUPTCY JUDGE 
 

In this contested matter in the chapter 11 case of Motors Liquidation Company 

(formerly, General Motors Corp., and referred to here as “Old GM”) and its affiliates, 

General Motors LLC (“New GM”) seeks a determination from this Court that New GM 

did not assume the liabilities associated with a tort action in which a car accident took 

place before the date (“Closing Date”) upon which New GM acquired the business of 

Old GM, but the accident victim died thereafter.1 The issue turns on the construction of 

the documents under which New GM agreed to assume liabilities from Old GM—which 

provided that New GM would assume liabilities relating to “accidents or incidents” “first 

occurring on or after the Closing Date”—and in that connection, whether a liability of 

this character is or is not one of the types of liabilities that New GM thereby agreed to 

assume. 

Upon consideration of those documents, the Court concludes that the liability in 

question was not assumed by New GM.  However, if a proof of claim was not previously 

filed against Old GM with respect to the accident in question, the Court will permit one 

to be filed within 30 days of the entry of the order implementing this Decision, without 

prejudice to rights to appeal this determination. 

The Court’s Findings of Fact and Conclusions of Law in connection with this 

determination follow.  

                                                 
1  Technically speaking, the motion is denominated as one to Enforce the 363 Sale Order, which 

protects New GM from liabilities it did not assume.  The Court here speaks to the motion’s 
substance. 
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Findings of Fact 

In June 2007, Beverly Deutsch was severely injured in an accident while she was 

driving a 2006 Cadillac sedan.  She survived the car accident, but in August 2009, she 

died from the injuries that she previously had sustained.2 

In January 2010, the Estate of Beverly Deutsch, the Heirs of Beverly Deutsch, and 

Sanford Deutsch (collectively “Deutsch Estate”) filed a Third Amended Complaint 

against New GM (and others) in a state court lawsuit in California (the “Deutsch Estate 

Action”), claiming damages arising from the accident, the injuries which Beverly 

sustained, and her wrongful death.  The current complaint superseded the original 

complaint in the Deutsch Estate Action, which was filed in April 2008, before the filing 

of Old GM’s chapter 11 case.  

In July 2009, this Court entered its order (the “363 Sale Order”) approving the 

sale of Old GM’s assets, under section 363 of the Bankruptcy Code, to the entity now 

known as New GM.  The 363 Sale Order, among other things, approved an agreement 

that was called an Amended and Restated Master Sale and Purchase Agreement (the 

“MSPA”). 

The MSPA detailed which liabilities would be assumed by New GM, and 

provided that all other liabilities would be retained by Old GM.  The MSPA provided, in 

its § 2.3(a)(ix), that New GM would not assume any claims with respect to product 

liabilities (as such term was defined in the MSPA, “Product Liability Claims”) of the 

Debtors except those that “arise directly out of death, personal injury or other injury to 

Persons or damage to property caused by accidents or incidents first occurring on or after 

                                                 
2  There is no contention by either side that her death resulted from anything other than the earlier 

accident. 
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the Closing Date [July 10, 2009] … ”3  Thus, those Product Liability Claims that arose 

from “accidents or incidents” occurring before July 10, 2009 would not be assumed by 

New GM, but claims arising from “accidents or incidents” occurring on or after July 10, 

2009 would be. 

Language in an earlier version of the MSPA differed somewhat from its final 

language, as approved by the Court.  Before its amendment, the MSPA provided for New 

GM to assume liabilities except those caused by “accidents, incidents, or other distinct 

and discrete occurrences.”4 

The 363 Sale Order provides that “[t]his Court retains exclusive jurisdiction to 

enforce and implement the terms and provisions of this Order” and the MSPA, including 

“to protect the Purchaser [New GM] against any of the Retained Liabilities or the 

assertion of any … claim … of any kind or nature whatsoever, against the Purchased 

Assets.”5 

Discussion 

The issue here is one of contractual construction.  As used in the MSPA, when 

defining the liabilities that New GM would assume, what do the words “accidents or 

incidents,” that appear before “first occurring on or after the Closing Date,” mean?  It is 

undisputed that the accident that caused Beverly Deutsch’s death took place in June 2007, 

more than two years prior to the closing.  But her death took place after the closing.  New 

GM argues that Beverly Deutsch’s injuries arose from an “accident” and an “incident” 

                                                 
3    Amended Master Sale and Purchase Agreement, at § 2.3(a)(ix) (as modified by First Amendment) 

(emphasis added).   
4  Amended Master Sale and Purchase Agreement, at § 2.3(a)(ix) (prior to modification by First 

Amendment) (emphasis added) (typographical error corrected).   
5  363 Sale Order ¶ 71. 
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that took place in 2007, and that her death did likewise.  But the Deutsch Estate argues 

that while the “accident” took place in 2007, her death was a separate “incident”—and 

that the latter took place only in August 2009, after the closing of the sale to New GM 

had taken place. 

Ultimately, while the Court respects the skill and fervor with which the point was 

argued, it cannot agree with the Deutsch Estate.  Beverly Deutsch’s death in 2009 was the 

consequence of an event that took place in 2007, which undisputedly, was an accident 

and which also was an incident, which is a broader word, but fundamentally of a similar 

type.  The resulting death in 2009 was not, however, an “incident[] first occurring on or 

after the Closing Date,” as that term was used in the MSPA. 

As usual, the Court starts with textual analysis.  The key provision of the MSPA, 

§ 2.3(a)(ix), set forth the extent to which Product Liability Claims were assumed by New 

GM.  Under that provision, New GM assumed: 

(ix) all Liabilities to third parties for death, personal 
injury, or other injury to Persons or damage to 
property caused by motor vehicles designed for 
operation on public roadways or by the component 
parts of such motor vehicles and, in each case, 
manufactured, sold or delivered by Sellers 
(collectively, “Product Liabilities”), which arise 
directly out of death, personal injury or other injury 
to Persons or damage to property caused by 
accidents or incidents first occurring on or after the 
Closing Date and arising from such motor vehicles’ 
operation or performance (for avoidance of doubt, 
Purchaser shall not assume or become liable to pay, 
perform or discharge, any Liability arising or 
contended to arise by reason of exposure to 
materials utilized in the assembly or fabrication of 
motor vehicles manufactured by Sellers and 
delivered prior to the Closing Date, including 
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asbestos, silicates or fluids, regardless of when such 
alleged exposure occurs).6 

The key words, of course, are “accidents” and “incidents,” neither of which are defined 

anywhere else in the MSPA, and whose interpretation, accordingly, must turn on their 

common meaning and any understandings expressed by one side to the other in the 

course of contractual negotiations.  Also important are the words “first occurring on or 

after the Closing Date,” which modify the words “accidents” and “incidents,” and shed 

light on the former words’ meaning. 

The word “accidents,” of course, is not ambiguous.  “Accidents” has sufficiently 

clear meaning on its own, and in any event its interpretation is not subject to debate, as 

both sides agree that Beverly Deutsch’s death resulted from an accident that took place in 

2007, at a time when, if “accidents” were the only controlling word, liability for the 

resulting death would not be assumed by New GM.  The ambiguity, if any, is instead in 

the word “incidents,” which is a word that by its nature is more inclusive and less precise. 

But while “incidents” may be deemed to be somewhat ambiguous, neither side 

asked for an evidentiary hearing to put forward parol evidence as to its meaning.  Though 

it is undisputed that “incidents” remained in the MSPA after additional words “or other 

distinct and discrete occurrences,” were deleted, neither side was able, or chose, to 

explain, by evidence, why the latter words were dropped, and what, if any relevance the 

dropping of the additional words might have as to the meaning of the word “incidents” 

that remained.  The words “or other distinct and discrete occurrences” could have been 

deleted as redundant, to narrow the universe of claims that were assumed, or for some 

                                                 
6  Amended Master Sale and Purchase Agreement, at § 2.3(a)(ix) (as modified by First Amendment) 

(emphasis added).   
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other reason.  Ultimately, the Court is unable to derive sufficient indication of the parties’ 

intent as to the significance, if any, of deleting the extra words. 

So the Court is left with the task of deriving the meaning of the remaining words 

“accidents or incidents” from their ordinary meaning, the words that surround them, 

canons of construction, and the Court’s understanding when it approved the 363 Sale as 

to how the MSPA would deal with prepetition claims against Old GM.  Ultimately these 

considerations, particularly in the aggregate, point in a single direction—that a death 

resulting from an earlier “accident[] or incident[]” was not an “incident[] first occurring” 

after the closing. 

Starting first with ordinary meaning, definitions of “incident” from multiple 

sources are quite similar.  They include, as relevant here,7 “an occurrence of an action or 

situation felt as a separate unit of experience”;8 “an occurrence of an action or situation 

that is a separate unit of experience”;9 “[a] discrete occurrence or happening”;10 

“something that happens, especially a single event”;11 “a definite and separate 

occurrence; an event”;12 or, as proffered by the Deutsch Estate, “[a] separate and definite 

occurrence:  EVENT.”13  In ways that vary only in immaterial respects, all of the 

                                                 
7  The word “incident” has other meanings, in other contexts, which most commonly follow 

definitions of the type quoted here.  Particularly since the definition proffered by the Deutsch 
Estate is so similar to the others, the Court does not understand either side to contend that 
definitions of “incident” in other contexts are relevant here. 

8  Webster’s Third New International Dictionary Unabridged (1993) at 1142. 
9  Merriam-Webster’s Collegiate Dictionary (11th ed. 2003) at 629.  
10  Black’s Law Dictionary (8th ed. 2004) at 777. 
11  Encarta Dictionary:  English (North America), 

http://encarta.msn.com/encnet/features/dictionary/dictionaryhome.aspx (query word “incident” in  
search field). 

12  American Heritage College Dictionary (4th ed. 2004) at 700. 
13  Deutsch Estate Reply Br. at 4 (quoting Webster’s II New College Dictionary (1999) at 559). 
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definitions articulate the concept of a separate and identifiable event.  And, and of course, 

from words that follow, “arising from such motor vehicles’ operation or performance,” 

the event must be understood to relate to be one that that involves a motor vehicle.  

Accidents, explosions or fires all fit comfortably within that description.  Deaths or other 

consequences that result from earlier accidents, explosions or fires technically might fit 

as well, but such a reading is much less natural and much more strained. 

Turning next to words that surround the words “accidents or incidents,” these 

words provide an interpretive aid to the words they modify.  The word “incident[]” is 

followed by the words “first occurring.”  In addition to defining the relevant time at 

which the incident must take place (i.e., after the closing), that clause inserts the word 

“first” before “occurring.”  That suggests, rather strongly, that it was envisioned that 

some types of incidents could take place over time or have separate sub-occurrences, or 

that one incident might relate to an earlier incident, with the earliest incident being the 

one that matters.  Otherwise it would be sufficient to simply say “occurring,” without 

adding the word “first.”  This too suggests that the consequences of an incident should 

not be regarded as a separate incident, or that even if they are, the incident that first 

occurs is the one that controls. 

Canons of construction tend to cut in opposite directions, though on balance they 

favor New GM.  The Deutsch Estate appropriately points to the canon of construction 

against “mere surplusage,” which requires different words of a contract or statute to be 

construed in a fashion that gives them separate meanings, so that no word is 

superfluous.14 The Court would not go as far as to say that the words “accident” and 

                                                 
14  See, e.g., Sprietsman v. Mercury Marine, 537 U.S. 51, 63 (2003) (a statute’s preemption clause, 

which applied to ‘‘a [state or local] law or regulation’’ did not preempt common law tort claims,  
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“incident” cannot ever cover the same thing—or, putting it another way, that they always 

must be different.15  But the Court agrees with the Deutsch Estate that they cannot always 

mean the same thing.  “Incidents” must have been put there for a reason, and should be 

construed to add something in at least some circumstances. 

But how different the two words “accidents” and “incidents” can properly be 

understood to be —and in particular, whether “incidents” can be deemed to separately 

exist16 when they are a foreseeable consequence, or are the resulting injury, from the 

accidents or incidents that cause them—is quite a different matter.  A second canon of 

construction, “noscitur a sociis,” provides that “words grouped in a list should be given 

related meaning.”17  Colloquially, “a word is known by the company it keeps …”18  For 

instance, in Dole, in interpreting a phrase of the Paper Work Reduction Act, the Supreme 

Court invoked noscitur a sociis  to hold that words in a list, while meaning different 

things, should nevertheless be read to place limits on how broadly some of those words 

might be construed.  The Dole court stated: 

[t]hat a more limited reading of the phrase 
“reporting and recordkeeping requirements” was 
intended derives some further support from the 
words surrounding it.  The traditional canon of 

                                                                                                                                                 
because if “law” were read that broadly, it might also be interpreted to include regulations, which 
would render the express reference to “regulation” in the preemption clause superfluous).  See also 
Gustafson v. Alloyd Co., 513 U.S. 561, 574 (1995) (“Alloyd”) (in statutory construction context, 
“the Court will avoid a reading which renders some words altogether redundant.”). 

15  As previously noted, “incident” is a word that is inherently broader than “accident.”  Every 
accident could fairly be described as an incident.  But not every incident could fairly be described 
as an accident.   

16  It is important to note that to prevail on this motion, the Deutsch Estate must show that the alleged 
“incident” that is the resulting death was a wholly separate “incident.”  Even if the death took 
place after the Closing Date, if the death was an incident that was part of an earlier incident, it 
could not be said to be “first occurring” after the Closing Date. 

17    Dole v. United Steelworkers of America, 494 U.S. 26, 36 (1990). 
18  Alloyd, 513 U.S. at 575 (applying noscitur a sociis in context of statutory interpretation). 
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construction, noscitur a sociis, dictates that words 
grouped in a list should be given related meaning.19  

Here application of the canon against surplusage makes clear, as the Deutsch 

Estate argues, that “incidents” must at least sometimes mean something different than 

“accidents”—but application of that canon does not tell us when and how.  The second 

canon, noscitur a sociis, does that, and effectively trumps the doctrine of surplusage  

because it tells us that “accidents” and “incidents” should be given related meaning. 

The Deutsch Estate argues that the Court should construe a death resulting from 

an earlier “accident” or “incident” to be a separate and new “incident” that took place at a 

later time.  But ultimately, the Court concludes that it cannot do so.  While it is easy to 

conclude that “accidents” and “incidents,” as used in the MSPA, will not necessarily be 

the same in all cases, they must still be somewhat similar.  “Incidents” cannot be 

construed so broadly as to cover what are simply the consequences of earlier “accidents” 

or other “incidents.” 

Applying noscitur a sociis in conjunction with the canon against “mere 

surplusage” tells us that the two words “accidents” and “incidents” must be understood as 

having separate meanings in at least some cases, but that these meanings should be 

conceptually related.  At oral argument, the Court asked counsel for New GM an 

important question:  if an “incident” would not necessarily be an “accident,” what would 

it be?  What would it cover?  Counsel for New GM came back with a crisp and very 

                                                 
19    Dole, at 36. (internal quotations and citations omitted) (emphasis in original).  See also 

Massachusetts v. Morash, 490 U.S. 107, 114-15 (1989) (quoting Schreiber v. Burlington Northern 
Inc., 472 U.S. 1, 8 (1985)); Alloyd, 513 U.S. at 575 (“This rule we rely upon to avoid ascribing to 
one word a meaning so broad that it is inconsistent with its accompanying words, thus giving 
unintended breadth to the Acts of Congress.” (emphasis added) (internal quotation marks 
deleted)).  
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logical answer; he said that “incident” would cover a situation where a car caught fire or 

had blown up, or some problem had arisen by means other than a collision.20   

Conversely, the interpretation for which the Deutsch Estate argues—that 

“incidents” refers to consequences of earlier accidents or incidents—is itself violative or 

potentially violative, of the two interpretive canons discussed above.  It is violative of 

noscitur a sociis, since a death or other particular injury is by its nature distinct from the 

circumstance—collision, explosion, fire, or other accident or incident—that causes the 

resulting injury in the first place.  The Deutsch Estate interpretation also tends to run 

counter to the doctrine against mere surplusage upon which the Deutsch Estate otherwise 

relies, making meaningless the words “first occurring” which follow the words “accidents 

or incidents,” in any cases where death or other particular injury is the consequence of an 

explosion, fire, or other non-collision incident that causes the resulting injury. 

The simple interpretation, and the one this Court ultimately provides, is that 

“incidents,” while covering more than just “accidents,” are similar; they relate to fires, 

explosions, or other definite events that cause injuries and result in the right to sue, as 

contrasted to describing the consequences of those earlier events, or that relate to the 

resulting damages. 

                                                 
20  Counsel for New GM answered:  

Now, what's the difference between an accident or an incident, if it were relevant with respect 
to product liability claims? And I think there's an easy answer. You could have a car accident. 
Or you could have a car catching on fire; that's not necessarily an accident; that's an incident. 
Or a car could blow up with someone in the car. Or something else could happen; some other 
malfunction could cause a fire or injury to someone, not an accident with another vehicle 
necessarily; or an accident where you ran off the road. So I think that's easily explained. 

Transcript, at 31. 
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Finally, this Court’s earlier understanding of the purposes of New GM’s 

willingness to assume certain liabilities of Old GM is consistent with the Court’s 

conclusion at this time as well.  When the Court approved GM’s 363 Sale, this 

Court noted, in its opinion, that New GM had chosen to broaden its assumption of 

product liabilities.21  The MSPA was amended to provide for the assumption of 

liabilities not just for product liability claims for motor vehicles and parts 

delivered after the Closing Date (as in the original formulation), but also, for “all 

product liability claims arising from accidents or other discrete incidents arising 

from operation of GM vehicles occurring subsequent to the closing of the 363 

Transaction, regardless of when the product was purchased.”22  As reflected in the 

Court’s decision at the time, the Court understood that New GM was undertaking 

to assume the liabilities for “accidents or other discrete incidents” that hadn’t yet 

taken place. 

Finally, the Deutsch Estate notes another interpretative canon, that 

ambiguities in a contract must be read against the drafter.23  If the matter were 

closer, the Court might consider doing so.24 But the language in question is not 

                                                 
21    See In Re General Motors Corp., 407 B.R. 463, 481-82 (Bankr. S.D.N.Y. 2009). appeal dismissed 

and aff'd, 428 B.R. 43 (S.D.N.Y. 2010), and 430 B.R. 65 (S.D.N.Y. 2010). 
22  Id. (emphasis added and original emphasis deleted) 
23  See Jacobson v. Sassower, 66 N.Y.2d 991, 993 (N.Y. 1985) (“In cases of doubt or ambiguity, a 

contract must be construed most strongly against the party who prepared it, and favorably to a 
party who had no voice in the selection of its language”); Cf. Aetna Casualty & Surety Co. v. 
General Time Corp., 704 F.2d 80, 85 (2d Cir. 1983) (“Since the insurer is assumed to have control 
over drafting the contract provisions, it is fair to hold it responsible for ambiguous terms, and 
accord the insured the benefit of uncertainties which the insurer could have, but failed to clarify”).  

24  In that event, the Court would then have to consider the specifics of the negotiating environment at 
the time.  The Deutsch Estate was of course not a party to those negotiations at all.  But there was 
little in the record at the time of the 363 Sale, and there is nothing in the record now, as to who, if 
anybody, had control over the drafting of any MSPA terms.  
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that ambiguous, and the relevant considerations, fairly decisively, all tip in the 

same direction.  While it cannot be said that the Deutsch Estate’s position is a 

frivolous one, the issues are not close enough to require reading the language 

against the drafter. 

Conclusion 

The Deutsch Estate’s interpretation of “accident or incident” is not 

supportable.  Thus, the Debtor’s motion is granted, and the Deutsch Estate may 

not pursue this claim against New GM.25  New GM is to settle an order consistent 

with this opinion.  The time to appeal from this determination will run from the 

time of the resulting order, and not from the date of filing of this Decision. 

Dated: New York, New York      s/Robert E. Gerber         
 January 5, 2011   United States Bankruptcy Judge 

                                                 
25  Under the circumstances, however, since the Deutsch Estate’s issues were fairly debatable and 

plainly raised in good faith, the Court will provide the Deutsch Estate with 30 days from the 
resulting order to file a claim against Old GM if it has not already done so, without prejudice to its 
underlying position and any rights of appeal. 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 
In re       :  Chapter 11 

:  
MOTORS LIQUIDATION COMPANY, et al.,  :  Case No.: 09-50026 (REG) 
          f/k/a General Motors Corp., et al. : 

: 
Debtors.  : (Jointly Administered) 

---------------------------------------------------------------x 
 

ORDER GRANTING MOTION OF GENERAL MOTORS LLC  
PURSUANT TO 11 U.S.C. §§ 105 AND 363 TO ENFORCE THIS  

COURT’S JULY 5, 2009 SALE ORDER AND INJUNCTION  
AGAINST PLAINTIFFS IN PRE-CLOSING ACCIDENT LAWSUITS 

 
 

Upon the Motion, dated August 1, 2014 (“Motion”), of General Motors LLC (“New 

GM”),1 pursuant to Sections 105 and 363 of the Bankruptcy Code, seeking the entry of an order 

to enforce the Sale Order and Injunction, entered by the Court on July 5, 2009, by (a) directing 

the Plaintiffs in Pre-Closing Accident Lawsuits commenced against New GM, to cease and desist 

from further prosecuting against New GM, or otherwise pursuing against New GM, the claims 

asserted in the Pre-Closing Accident Lawsuits, and (b) directing Plaintiffs to dismiss the Pre-

Closing Accident Lawsuits with prejudice forthwith, all as more fully set forth in the Motion; 

and due and proper notice of the Motion having been provided to counsel for the Plaintiffs, 

counsel for the GUC Trust and the U.S. Trustee, and it appearing that no other or further notice 

need be given; and upon (i) this Court having jurisdiction to consider the relief requested in the 

Motion pursuant to 28 U.S.C. §§ 157 and 1334, and Paragraph 71 of the Sale Order and 

Injunction, (ii) the relief requested in the Motion being a core proceeding pursuant to 28 U.S.C. 

§ 157(b), and (iii) venue of the Motion before this Court being proper pursuant to 28 U.S.C. 

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

Motion. 

09-50026-reg    Doc 12807-10    Filed 08/01/14    Entered 08/01/14 17:19:36     Exhibit J
 - Proposed Order    Pg 2 of 4



2 
 

§§ 1408 and 1409; and a hearing (the “Hearing”) having been held with respect to the Motion 

on ___________, 2014; and upon the record of the Hearing, the Court having found and 

determined 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 therefore, it is 

hereby 

ORDERED that the Motion is GRANTED as set forth herein; and it is further 

ORDERED that the Plaintiffs shall dismiss, with prejudice, on or before ________, 2014, 

the Pre-Closing Accident Lawsuits set forth in Schedule “1” attached hereto; and it is further 

ORDERED that the Plaintiffs and all persons acting in concert with them shall cease and 

desist from prosecuting the Pre-Closing Accident Lawsuits against New GM; and it is further 

ORDERED that, within 10 business days after the entry of this Order, each of the 

Plaintiffs shall file with the Clerk of this Court evidence of the dismissal, with prejudice, of  their 

individual Pre-Closing Accident Lawsuits; and it is further 

ORDERED that New GM shall be authorized to serve this Order upon any additional 

party (and/or their attorney) who commences an action (“Additional Action”) against New GM 

that is substantially similar to the relief requested in the Pre-Closing Accident Lawsuits and, if 

such additional party fails or refuses to dismiss, with prejudice, such Additional Action, New 

GM shall be permitted to seek expedited relief in this Court seeking, among other things, to hold 

such party (and his or her attorney) in contempt of Court for violating the Sale Order and 

Injunction. 

Dated: ___________, 2014 
 New York, New York 
 

  
UNITED STATES BANKRUPTCY JUDGE 
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SCHEDULE “1” 

LIST OF PRE-CLOSING ACCIDENT LAWSUITS 

[To Be Inserted After Court Ruling]  
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