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

The Motors Liquidation Company GUC Trust (the “GUC Trust”), formed by the 

above-captioned debtors (collectively, the “Debtors”) 1 in connection with the Debtors’ Second 

Amended Joint Chapter 11 Plan, dated March 18, 2011 (as may be amended, supplemented, or 

modified from time to time), files this reply (the “Reply”) to the Responses (defined below) 

interposed to the 169th Omnibus Objections to Claims (Welfare Benefits Claims of Retired and 

Former Salaried and Executive Employees) (ECF No. 8851) (the “Omnibus Objection”), and 

respectfully represents: 

Preliminary Statement 

1. On January 26, 2011, the Debtors filed the Omnibus Objection.  The 

Omnibus Objection seeks the disallowance and expungement of certain compensation and 

welfare benefits claims of retired and former salaried and executive employees of the Debtors on 

the basis that such claims (a) are related to unvested welfare benefits that were capable of being 

modified or terminated by the Debtors at will pursuant to the terms of the operative documents 

governing such welfare benefits, and were modified or terminated in accordance with such 

operative documents, and (b) to the extent modified, have otherwise been assumed by New GM2 

pursuant to the terms of the Master Purchase Agreement and, as described in the Omnibus 

Objection, are not the responsibility of the Debtors or the GUC Trust and therefore should be 

disallowed and expunged from the claims register.   

                                                 
1 The Debtors are Motors Liquidation Company (f/k/a General Motors Corporation) (“MLC ”), MLCS, LLC (f/k/a 
Saturn, LLC), MLCS Distribution Corporation (f/k/a Saturn Distribution Corporation), MLC of Harlem, Inc. (f/k/a 
Chevrolet-Saturn of Harlem, Inc.), Remediation and Liability Management Company, Inc., and Environmental 
Corporate Remediation Company, Inc. 

2 Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such terms in 
the Omnibus Objection.   
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2. Responses to the Omnibus Objection were due by February 22, 2011.  The 

responses listed on Annex “A”  hereto and described further herein were filed with respect to the 

Omnibus Objection (collectively, the “Responses”) by Allen J. Szynski, Lelah M. Johnson-

Green, and Thomas Jarusinski (individually, a “Responding Party” and collectively, the 

“Responding Parties”) relating to their individual claims (the “Claims”).   

3. The Responses are generally not substantive, but are critical of the 

reduction or termination of welfare benefits provided to retired and former salaried and executive 

employees of the Debtors.  After reviewing the Responses, the GUC Trust3 respectfully reiterates 

the Debtors’ position in the Omnibus Objection, and submits that the Responding Parties have 

failed to provide any legal or factual support for the Claims.  Notwithstanding the Responding 

Parties’ opposition, the Responses should be dismissed because (i) the Debtors had a right to 

amend or terminate the employee welfare benefit plans (the “Welfare Benefits Plans”) 

providing medical, dental, vision, and life insurance benefits (the “Welfare Benefits”), including 

those on which the Claims are based, without further liability, and in all relevant instances did 

so, and (ii) New GM otherwise assumed Welfare Benefits as they existed on the Commencement 

Date and continues to provide Welfare Benefits as modified prior to their assumption by New 

GM, and consequently the Debtors and the GUC Trust have no liability for the Claims.  

Accordingly, the GUC Trust files this Reply in support of the Omnibus Objection and 

respectfully requests that the Claims be disallowed and expunged from the claims register.   

4. The Debtors and the GUC Trust are, of course, sympathetic with the 

impact that the financial problems of the Debtors have had on the Responding Parties’ welfare 

                                                 
3 While the Omnibus Objection was filed by the Debtors, this Reply is being filed by the GUC Trust because, 
pursuant to the Plan, the GUC Trust now has the exclusive authority to prosecute and resolve objections to Disputed 
General Unsecured Claims (as defined in the Plan).  
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benefits.  However, in view of the Debtors’ liquidation and under applicable law, there should be 

no other outcome.   

The Claims Should Be Disallowed and Expunged 

5. The Responding Parties have failed to demonstrate the validity of their 

Claims and, thus, the Claims should be disallowed and expunged.  See, e.g., In re Oneida, Ltd., 

400 B.R. 384, 389 (Bankr. S.D.N.Y. 2009), aff’d, No. 09 Civ. 2229 (DC), 2010 WL 234827 

(S.D.N.Y. Jan. 22, 2010) (claimant has burden to demonstrate validity of claim when objection is 

asserted refuting claim’s essential allegations).  

(A)  The Claims Should Be Disallowed  
As Debtors Had Right to Amend or Terminate Each Welfare Benefit Plan 

6. In their Responses, the Responding Parties have not demonstrated that the 

Debtors were bound by any legal or contractual requirement to continue to provide them, or 

other retired and former salaried and executive employees, with the Welfare Benefits on a 

permanent basis.  The Omnibus Objection explains that the Employee Retirement Income 

Security Act of 1974, as amended (“ERISA”), comprehensively regulates employer-provided 

welfare benefit plans, and that ERISA does not require an employer to provide or to vest welfare 

benefits.  Welfare benefits provided under the terms of a welfare benefit plan may therefore be 

reduced or forfeited in accordance with the terms of the applicable welfare benefit plan.  29 

U.S.C. § 1051(1); see Moore v. Metro. Life Ins. Co., 856 F.2d 488, 491 (2d Cir. 1988); Sprague 

v. Gen. Motors Corp., 133 F.3d 388, 400 (6th Cir. 1998).   

7. In addressing claims similar to the Responding Parties’ Claims, the Sixth 

Circuit has noted that welfare plans such as the Welfare Benefit Plans are specifically exempted 

from vesting requirements (to which pension plans are subject) under ERISA, and accordingly, 

employers “are generally free under ERISA, for any reason at any time, to adopt, modify or 
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terminate welfare plans.”  Curtiss-Wright Corp. v. Schoonejongen, 514 U.S. 73, 78 (1995) 

(emphasis added) (citing Adams v. Avondale Indus., Inc., 905 F.2d 943, 947 (6th Cir. 1990)).  As 

noted in the Omnibus Objection, however, the Sixth Circuit has recognized that once welfare 

benefits are vested, they are rendered forever unalterable.   

8. Thus, the Responding Parties bear the burden of showing that the Debtors 

intended to vest Welfare Benefits provided by the Welfare Benefits Plans, and did in fact vest the 

Welfare Benefits, such that each Responding Party has a contractual right to the perpetual 

continuation of their Welfare Benefits at a contractually specified level.   

9. In their Responses, the Responding Parties have not provided any 

evidence that contradicts the Debtors’ common practice of advising participants of the Welfare 

Benefits Plans of the Debtors’ right to amend or terminate the Welfare Benefits at any time.  

Moreover, the Responding Parties have not provided any evidence of a separate, affirmative 

contractual obligation on the part of the Debtors to continue to provide the Welfare Benefits 

specifically to the Responding Parties.  Therefore, the Debtors and the GUC Trust do not have 

any liability with respect to the reduction in or discontinuation of the Welfare Benefits.   

(B) Ongoing Benefits Have Been Assumed by New GM 

10. On the Closing Date, New GM completed its purchase of certain assets in 

accordance with the Master Purchase Agreement.  Pursuant to Section 6.17(e) of the Master 

Purchase Agreement (Assumption of Certain Parent Employee Benefit Plans and Policies), New 

GM assumed the plans specified in a disclosure schedule, and the Welfare Benefit Plans are set 

forth on that schedule.  New GM assumed the obligation to provide the Welfare Benefits to the 

extent required to be provided under the terms of the applicable Welfare Benefits Plan in effect 

on the Closing Date, including both responsibility for all claims incurred prior to the Closing 

Date and all future claims properly payable pursuant to the terms of the applicable Welfare 
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Benefit Plan in effect when such claims are incurred.  Therefore, the Debtors and the GUC Trust 

do not have any liability with respect to Welfare Benefits that have been assumed by New GM, 

and the Responding Parties have not provided any credible factual or legal basis to suggest 

otherwise.   

The Responses 

 (A) Claim No. 2105: Allen J. Szynski (the “Szynski Claim”)  

11. On February 14, 2011, a response was filed on behalf of Allen J. Szynski 

(the “Szynski Response”), stating opposition to the relief sought in the Omnibus Objection with 

respect to the Szynski Claim.  (See Proof of Claim at Exhibit “1”  and Szynski Response at 

Exhibit “2”  attached hereto).  In the Szynski Response, Mr. Szynski’s asserts that he was 

promised the following items at retirement: (1) complete health coverage for himself and his 

spouse; (2) hearing aids and testing, as long with eye exams and glass coverage for life for 

himself and his spouse; (3) prescription coverage for himself and his spouse; (4) $48,000 in life 

insurance coverage for life; and (5) $60,000 in long term insurance coverage each year for 

himself and his spouse.  Mr. Szynski notes that he paid for coverage for at least 40 years, and 

asserts that General Motors Corporation was self-insured for the purposes of all welfare benefits 

and therefore kept the premiums it was paid for such benefits.  No additional documentation is 

provided in either the Szynski Claim or the Szynski Response to support these assertions.  

Further, the GUC Trust is not aware of any documentation or facts supporting the Szynski 

Claim. 

12. The Szynski Response provides no additional support for the Szynski 

Claim.  For the reasons set out above, the Debtors respectfully submit that the Szynski Response 

should be overruled, and the Szynski Claim should be disallowed and expunged.   
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(B) Claim No. 64286: Lelah M. Johnson-Green (the “Johnson-Green Claim”) 

13. On February 16, 2011, a response was filed on behalf of Lelah M. 

Johnson-Green (the “Johnson-Green Response”), stating opposition to the relief sought in the 

Omnibus Objection with respect to the Johnson-Green Claim.  (See Proof of Claim at Exhibit 

“3”  and Johnson-Green Response at Exhibit “4”  attached hereto).  The Johnson-Green 

Response asserts that the Johnson Claim should not be expunged as the “Alternative Dispute 

Resolution Procedures [in the Motors Liquidation Company chapter 11 cases] states that ‘the 

Debtors shall not identify as a Designated Claim any proof of claim within any of the following 

categories […] (b) claims asserted in liquidated amounts of $500,000 or less.’”  Mrs. Johnson-

Green has also corresponded with this Court explaining the adverse impact to her life that the 

changes to her welfare benefits have caused.  The GUC Trust submits that the Debtors’ 

Alternative Dispute Resolution Procedures are not appropriate for resolution of an employee 

benefit claim because the claims should be disallowed and expunged for the reasons set out in 

the Omnibus Objection and herein.  

14. The Johnson-Green Response also indicates concern at the potential future 

loss of Mrs. Johnson-Green’s pension.  In the Omnibus Objection, the Debtors and the GUC 

Trust do not seek to affect the rights of Mrs. Johnson-Green to continue receiving pension 

benefits under the terms of her defined benefit pension plan.  General Motors Company (“New 

GM ”) assumed sponsorship, in place of the Debtors, for payment of Mrs. Johnson-Green’s 

pension pursuant to the terms of the Master Purchase Agreement described in the Omnibus 

Objection, and Mrs. Johnson-Green’s pension is therefore no longer the responsibility of the 

Debtors.  Accordingly, Mrs. Johnson-Green does not have a direct claim against the Debtors 

with respect to any potential future loss of pension benefits.  In any event, the pension claim 

appears to be protective in nature and does not represent a current outstanding liability, as to the 
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best of the GUC Trust’s knowledge, Mrs. Johnson-Green’s pension payments continue to be paid 

in the ordinary course by New GM.   

15.  The Johnson-Green Response provides no additional support for the 

Johnson Claim.  For the reasons set out above, the Debtors respectfully submit that the Johnson-

Green Response should be overruled, and the Johnson Claim should be disallowed and 

expunged.   

 (C) Claim No. 68301: Thomas Jarusinski, (the “Jarusinski Claim”)  

16. On September 17, 2010, a response (ECF No. 9076) was filed on behalf of 

Thomas Jarusinski (the “Jarusinski Response”), stating opposition to the relief sought in the 

Omnibus Objection with respect to the Jarusinski Claim.  (See Proof of Claim at Exhibit “5”  and 

Jarusinski Response at Exhibit “6”  attached hereto).  The Jarusinski Response notes that Mr. 

Jarusinski was an employee of General Motors Corporation for 37 years.  The Jarusinski 

Response further asserts that an employee of General Motors Corporation’s Human Resources 

department communicated annually that employees should review compensation and benefit 

related information received from the company and file it with other documents for planning 

purposes and reference.  Mr. Jarusinski notes in the Jarusinski Response that replacement 

welfare benefits cannot be obtained at reasonable cost, if at all, due to his age.  The Jarusinski 

Response states that the $300 increase in pension payments to retired employees is insufficient to 

compensate for his loss.  Mr. Jarusinski further complains in his response of emotional distress 

as a result of the reduction or termination of his welfare benefits in the Jarusinski Response.4     

                                                 
4 While it can be argued that this Court has no ability to liquidate a claim for emotional distress under 28 U.S.C. 
§ 157, the GUC Trust notes that the Jarusinski Claim contains no assertion of emotional distress and therefore it has 
not been properly or timely asserted.   
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17. The Jarusinski Response provides no additional support for the Jarusinski 

Claim.  The GUC Trust is not aware of any documentation or facts supporting the Jarusinski 

Claim.  For the reasons set out above, the Debtors respectfully submit that the Jarusinski 

Response should be overruled, and the Jarusinski Claim should be disallowed and expunged.   

Conclusion 

18. Because (i) ERISA recognizes that employers are free to amend or 

terminate welfare benefits, (ii) no contrary contractual right to vested welfare benefits has been 

established by the Responding Parties; and (iii) New GM assumed the Welfare Benefit Plans as 

modified, the Debtors and the GUC Trust have no liability for the Responding Parties’ Claims.  

The GUC Trust reiterates that the Responses have not provided any legal or factual support for 

the Claims and cannot be afforded prima facie validity under the Bankruptcy Code.  

Accordingly, the Claims should be disallowed and expunged in their entirety.   

19. WHEREFORE, for the reasons set forth above and in the Omnibus 

Objection, the GUC Trust respectfully requests that the Court grant the relief requested in the 

Omnibus Objection and such other and further relief as is just. 

Dated: New York, New York 
 May 4, 2012 

/s/ Joseph H. Smolinsky    
      Harvey R. Miller 
      Stephen Karotkin 
      Joseph H. Smolinsky 
      WEIL, GOTSHAL & MANGES LLP 

767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 

Attorneys for Motors Liquidation  
Company GUC Trust
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Annex A 

 

169th Objection to Claims (Welfare Benefits Claims of Retired and Former Salaried and Executive Employees) 
No. Proof of Claim No. Response Docket No. Name Total Claimed Summary 

1. 2105 9253 Szynski, Allen J. $6,300 (P) Mr. Szynski’s response asserts that he was promised the 
following items at retirement: (1) complete health coverage 
for himself and his spouse; (2) hearing aids and testing, as 
long with eye exams and glass coverage for life for himself 
and his spouse; (3) prescription coverage for himself and 
his spouse; (4) $48,000 life insurance coverage for life; and 
(5) $60,000 long term insurance coverage each year for 
himself and his spouse.  Mr. Szynski notes that he paid for 
coverage for at least 40 years, and asserts that General 
Motors Corporation was self-insured for the purposes of all 
welfare benefits and therefore kept the premiums it was 
paid for such benefits.   
 

2. 64286 9286 Johnson-Green, Lelah M. Unliquidated Ms. Johnson-Green’s response notes that her claim should 
not be expunged as the “Alternative Dispute Resolution 
Procedures [in the Motors Liquidation Company chapter 
11 cases] states that “the Debtors shall not identify as a 
Designated Claim any proof of claim within any of the 
following categories […] (b) claims asserted in liquidated 
amounts of $500,000 or less.”  

3. 68301 9076 Jarusinski, Thomas  Unliquidated Mr. Jarusinski’s response notes that he was an employee of 
General Motors Corporation for 37 years.  Mr. Jarusinski 
notes in his response that an employee of General Motors 
Corporation’s Human Resources department 
communicated annually that employees should review 
compensation and benefit related information received 
from the company and file it with other documents for 
planning purposes and reference.  Mr. Jarusinski notes that 
replacement welfare benefits cannot be obtained at 
reasonable cost, if at all, due to his age.  Mr. Jarusinski’s 
response states that the $300 increase in pension payments 
to retired employees is insufficient to compensate for his 
loss.  Mr. Jarusinski complains of emotional distress as a 
result of the reduction or termination of his welfare 
benefits.   
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