09-50026-reg Doc 11738 Filed 032 R ERIEEA I3 AL vk 32901 Y8 ROCHMEN e R $ih ST 88

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Attorneys for Motors Liquidation
Company GUC Trust

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre : Chapter 11 Case No.

MOTORS LIQUIDATION COMPANY, etal., : 09-50026 (REG)
f/k/a General Motors Corp.gtal.

Debtors. : (Jointly Administered)

MOTORS LIQUIDATION COMPANY
GUC TRUST’S REPLY TO PAUL C. CURZAN'S RESPONSES
TO THE 171°" OMNIBUS OBJECTION TO CLAIMS (WELFARE BENEFIT
CLAIMS OF RETIRED AND FORMER SALARIED AND EXECUTIVE EMPLOYEES)

US_ACTIVE:\43998931\01\72240.0639



09-50026-reg Doc 11738 Filed 05/21/12 Entered 05/21/12 17:32:49 Main Document Pg 2 of 88

TABLE OF CONTENTS

Page
Preliminary StatEMENT............i e esere e s s s e e e e e e e e e e e e e e e aaaearaanna 1
The Welfare Benefits Claims Should Be Disallowed &xpunged.............ccceeeeeeiiiiiiiiiiiinnns 3
l. The Welfare Benefits Claims Should Be DisallowesiDebtors Had Right to
Amend or Terminate Each Welfare Benefit Plan .............ccooooiiiiiiiiiieeed 3
(A) Neither the Debtors’ Salaried Life InsurandarPNor the Retiree
Servicing Center Letter Provides Mr. Curzan Witheamanent
Contractual Right to Continuing Life Insurance Biseat a Guaranteed
AMOUNT L. e e e e e e e e s e e e ennn e e eea s 6
(B) The Retiree Servicing Center Letter Does Natd@e A New Contract
WD IMIE. CUIZAN e e e e e e e e ee e 13
Il. Ongoing Benefits Have Been Assumed by New GM..............oovvviiiiiiiiinieeeeeeeenn, 18
THe CUIZAN RESPONSES ...ttt ettt ettt e e e seeee e s s e e e e e e e e e aaeaeeeeeeenees 19
(@] o [ox 11 5] o] o H TP PPPPTPPP 21

US_ACTIVE:\43998931\01172240.0639 |



09-50026-reg Doc 11738 Filed 05/21/12 Entered 05/21/12 17:32:49 Main Document Pg 3 of 88

TABLE OF AUTHORITIES

CASES

Curtiss-Wright Corp. v. Schoonejongen
514 U.S. 73 (1995).....ceieieeeeeeeeeee et eeeeet et et e ettt e ettt s et st et et et e ee et e et en e 4

Devlin v. Empire Blue Cross and Blue Shjeld
274 F.3d 76 (2Nd Cir. 200L)....cciiiiieiciiieiiiii ettt e e e e e e eeseeessb bbb e e e e eeeaaaaeeeaaaeassanannns 4,15

In re Oneida, Ltd.
400 B.R. 384 (Bankr. S.D.N.Y. 2009ff'd, No. 09 Civ. 2229 (DC), 2010 WL
234827 (S.D.N.Y. JaNn. 22, 2010).....cuuurerrmmmmmmmeeeeeeeeeaaeaaaaaeaaeesssssssssssssssreeeeeeeasasasssnannnnnns 3

Moore v. Metro. Life Ins. Cp.
856 F.2d 488 (2d Cir. 1988)......cceiieeeeiiieeeeeeeeeetiiier s s e s e e e e e e e e e et e et ee e e ennnn— e 4,7

Sprague v. Gen. Motors Carp
133 F.3d 388 (BCIr. 1998) ...ttt 419, 11

STATUTES
P22 B R T O B 0 1 3 I (1 ) S 4,7

Employee Retirement Income Security ACt Of 1974 ... 3

US_ACTIVE:\43998931\01172240.0639 ||



09-50026-reg Doc 11738 Filed 05/21/12 Entered 05/21/12 17:32:49 Main Document Pg 4 of 88

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

The Motors Liquidation Company GUC Trust (tHeUC Trust”), formed by the
above-captioned debtors (collectively, ttizebtors’) ! in connection with the Debtors’ Second
Amended Joint Chapter 11 Plan, dated March 18, 284 inay be amended, supplemented, or
modified from time to time), files this reply (tH&eply”) to the Curzan Responses (defined
below) interposed to the 171st Omnibus ObjectionSlaims (Welfare Benefits Claims of
Retired and Former Salaried and Executive Emplgy@&3sF No. 8853) (theOmnibus
Objection”), and respectfully represents:

Preliminary Statement

1. On January 26, 2011, the Debtors filed the Omnidbjgction. The
Omnibus Objection seeks the disallowance and exgurgt of certain compensation and
welfare benefits claims of retired and former sathand executive employees of the Debtors on
the basis that such claims (a) are related to uedesgelfare benefits that were capable of being
modified or terminated by the Debtors at will puastto the terms of the operative documents
governing such welfare benefits, and were modifieterminated in accordance with such
operative documents, and (b) to the extent modifieste otherwise been assumed by New’GM
pursuant to the terms of the Master Purchase Aggatand, as described in the Omnibus
Objection, are not the responsibility of the Debtor the GUC Trust and therefore should be

disallowed and expunged from the claims register.

! The Debtors are Motors Liquidation Company (fi&kaneral Motors Corporation)NILC "), MLCS, LLC
(f/k/a Saturn, LLC), MLCS Distribution Corporatidfik/a Saturn Distribution Corporation), MLC of Ham, Inc.
(f/k/a Chevrolet-Saturn of Harlem, Inc.), Remediatand Liability Management Company, Inc., and Emvinental
Corporate Remediation Company, Inc.

2 Capitalized terms used herein and not otherwifieetkherein shall have the meanings ascribedab grms in
the Omnibus Objection.
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2. Responses to the Omnibus Objection were due byggpf2, 2011. The
Curzan Responses listed Brhibit 2 hereto and described further herein were filed wepect
to the Omnibus Objection (th€tirzan Responsey by Paul C. Curzan relating to his
individual claims (the Welfare BenefitsClaims,” which include ‘Continuing Life Insurance
Claims”).

3. The Curzan Responses are generally not substahtiveye critical of the
reduction or termination of welfare benefits praddo retired and former salaried and executive
employees of the Debtors. After reviewing the @arResponses, the GUC Trusgspectfully
reiterates the Debtors’ position in the Omnibusegdtpn, and submits that Mr. Curzan has failed
to provide any legal or factual support for his Yaed Benefits Claims. The Curzan Responses
allege the same facts provided by, and do notaaleposition different from the position taken
by another former employee of the Debtors, Georgebt® Jr., with respect to the alleged
vesting of Mr. Cobble’s Continuing Life Insurancenefit, which was disallowed and expunged
by an order of the Court, dated February 8, 2012FKo. 11391},

4, Notwithstanding Mr. Curzan’s opposition, the CurResponses should
be dismissed because (i) the Debtors had a riglohend or terminate the employee welfare
benefit plans (theWelfare Benefits Plan$) providing medical, dental, vision, and life
insurance benefits (th&Velfare Benefits'), including those on which the Welfare Benefits

Claims are based, without further liability, andalhrelevant instances did so, and (ii) New GM

% While the Omnibus Objection was filed by the Debtahis Reply is being filed by the GUC Trust hesm,
pursuant to the Plan, the GUC Trust now has thiusxe authority to prosecute and resolve objestimnDisputed
General Unsecured Claims (as defined in the Plan).

* Mr. Cobble filed Proof of Claim No. 64959, whictasobjected to in the Debtors’ £7@mnibus Objections to
Claims (Welfare Benefits Claims of Retired and Feri8alaried and Executive Employees) (ECF No. G740)
Cobble’s reply to the 17lomnibus objection appears at ECF No. 7074. Th€ Gtlist's response to Mr. Cobble’s
reply is at ECF No. 11283.
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otherwise assumed Welfare Benefits as they exmtatie Closing Date and continues to
provide Welfare Benefits as modified prior to thessumption by New GM, and consequently
the Debtors and the GUC Trust have no liabilitytfer Welfare Benefits Claims (which, as
noted above, include the Continuing Life Insura@t@ms). Accordingly, the GUC Trust files
this Reply in support of the Omnibus Objection aespectfully requests that the Welfare
Benefits Claims be disallowed and expunged froncthens register.

5. The Debtors and the GUC Trust are, of course, sttmfia with the
impact that the financial problems of the Debtaséhad on Mr. Curzan’s Welfare Benefits.
However, in view of the Debtors’ liquidation anddem applicable law, there should be no other
outcome.

The Welfare Benefits Claims Should Be Disallowed ahExpunged

6. Mr. Curzan has failed to demonstrate the validftitie Welfare Benefits
Claims, and the Welfare Benefits Claims shouldefeee be disallowed and expungesee,
e.g, In re Oneida, Ltd.400 B.R. 384, 389 (Bankr. S.D.N.Y. 2008if'd, No. 09 Civ. 2229
(DC), 2010 WL 234827 (S.D.N.Y. Jan. 22, 2010) (dant has burden to demonstrate validity
of claim when objection is asserted refuting clamssential allegations).

l. The Welfare Benefits Claims Should Be Disallowed ABebtors
Had Right to Amend or Terminate Each Welfare Benetfi Plan

7. In the Curzan Responses, Mr. Curzan has not deratedthat the
Debtors were bound by any legal or contractual irequent to continue to provide him, or other
retired and former salaried and executive emplayeihk the Welfare Benefits on a permanent
basis. The Omnibus Objection explains that the [eyge Retirement Income Security Act of
1974, as amendedERISA”), comprehensively regulates employer-providedfarel benefit

plans, and that ERISA does not require an empliwyprovide or to vest welfare benefits.
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Welfare benefits provided under the terms of a avelbenefit plan may therefore be reduced or
forfeited in accordance with the terms of the aggilie welfare benefit plan. 29 U.S.C. §
1051(1);see Moore v. Metro. Life Ins. G856 F.2d 488, 491 (2d Cir. 1988prague v. Gen.
Motors Corp, 133 F.3d 388, 400 {6Cir. 1998).

8. In addressing claims similar to Mr. Curzan’s Wedf&@enefits Claims, the
U.S. Supreme Court has noted that welfare plans asithe Welfare Benefit Plans are
specifically exempted from vesting requirementswlaoch pension plans are subject) under
ERISA, and accordingly, employers “are generakefunder ERISA, for any reason at any time,
to adopt, modify or terminate welfare pldnLurtiss-Wright Corp. v. Schoonejongé&i4 U.S.
73, 78 (1995) (emphasis added) (cithdams v. Avondale Indus., In805 F.2d 943, 947 (6th
Cir. 1990)) See also Joyce. v. Curtiss Wright Cofd@1 F. 3d 130 (2d Cir. 1999) (stating the
general rule that under ERISA an employer welfda@ s not vested and that an employer has
the right to terminate or unilaterally amend thanpht any time). As noted in the Omnibus
Objection, however, the Sixth Circuit has recogdidteat once welfare benefits are vested, they
are rendered forever unalterableee alsd@evlin v. Empire Blue Cross and Blue Shi@d4
F.3d 76, 82 (2nd Cir. 2001)(quotign. Fed’n of Grain Millers, AFL-CIO v. Int'| Mufibods
Corp, 116 F.3d 976, 980 (2d Cir. 1997) (“If a [planjadonent unambiguously indicates whether
retiree ... benefits are vested, the unambiguousukagg should be enforced”).

9. Thus, Mr. Curzan bears the burden of showing taCiebtors intended
to vest Welfare Benefits provided by the Welfaren&fés Plans, and didh fact vest the Welfare
Benefits, such that Mr. Curzan has a contractgét io the perpetual continuation of his

Welfare Benefits at a contractually specified level
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10. Inthe Curzan Responses, Mr. Curzan has not pro\adg evidence that
contradicts the Debtors’ common practice of adggarticipants of the Welfare Benefits Plans
of the Debtors’ right to amend or terminate the ffel Benefits at any time. Moreover, Mr.
Curzan has not provided any evidence of a sepaffitenative contractual obligation on the
part of the Debtors to continue to provide the \AlgfBenefits specifically to Mr. Curzan.
Therefore, the Debtors and the GUC Trust do not lzeny liability with respect to the reduction
in or discontinuation of the Welfare Benefits.

11. The Curzan Responses further state oppositioretoelief sought in the
Omnibus Objection with respect to Continuing Lifsdirance Claims, which relate to the
Debtors’ reduction, as of August 1, 2009, of thex<imaum amount of basic life insurance benefit
(“Continuing Life Insurance”) to $10,000 (self-funded by General Motors Cogimm
(hereafter GM”) and subsequently by General Motors Compame( GM”)), which would
be paid by GM and subsequently New GM to the beiaies of eligible deceased retirees to
receive such benefit upon their death.(those whose most recent date of hire (or adjusted
service date) was prior to January 1, 1993).

12. Inthe Curzan Responses, Mr. Curzan opposes thkadvance and
expungement of his Continuing Life Insurance Claonghe basis that the Continuing Life
Insurance benefits are vested rather than unvesteslipport, Mr. Curzan provides a one-page
letters from the Debtors to Mr. Curzan following nétirement from employment with the
Debtors (the Retiree Servicing Center Lettef). Each Retiree Servicing Center Letter
generally contains the following standard language:

As a retiree of General Motors with 10 or more geaf

participation in the Life and Disability Benefitsdgram, you are

eligible for Continuing Life Insurance. Our insoca& records, as
of the date of this letter, show the ContinuingeLihsurance has

US_ACTIVE:\43931877\7\72240.0639 5
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now fully reduced to the ultimate amount ofstéfed amount].
This ultimate amount will remain in effect for thest of your life
and is provided by General Motors at no cost ta you

13. Inthe Curzan Responses, Mr. Curzan does not peang explanation for
why the Retiree Servicing Center Letter he recestenlild be read as ensuring the vesting of a
benefit, rather than a mere acknowledgement bfohiser employer of the reduction of a
lifetime death benefit amount in accordance withitten terms of the applicable life
insurance plan then in effect and subject to the gponsor’s continuing right to change the
terms of the life insurance plan.
(A)  Neither the Debtors’ Salaried Life Insurance Plan Nr the Retiree Servicing

Center Letter Provides Mr. Curzan With a PermanentContractual Right to
Continuing Life Insurance Benefits at a GuaranteedAmount

14. Inthe Curzan Responses, Mr. Curzan provides a abpyRetiree
Servicing Center Letter from the GM National Redif®ervicing Center Retiree Servicing
Center”). GM self-administered its life insurance betefintil some point in the 1990s, at
which time it transferred administration of lifesurance benefits to MetLife, a third party
administrator. To enable MetLife to be readilyntiBable as GM’s administrator for life
insurance benefits, GM permitted MetLife to usephier name of their internal benefits
administrator, the General Motors National Benefienter and/or Retiree Servicing Center.

15. The Retiree Servicing Center Letter and letterstartially similar to it
were routinely sent out by mail from the Retireev@eng Center to each retiree of General
Motors Corporation entitled to a Continuing Lifestmance benefit (which was a continuation of
the retiree’s basic life insurance benefit offet@them while they were active employees). The
letters were routinely sent out at the time thatt@eduled reduction to the retiree’s Continuing

Life Insurance benefit had reduced to the maximomunt pursuant to the terms then in effect
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under the General Motors Life and Disability BeteeRrogram for Salaried Employees, as
amended from time to time@ebtors’ Salaried Life Insurance Plar).

16.  As explained above with respect to the Debtorgitrtg amend or
terminate other Welfare Benefits, ERISA does nqunee an employer to provide or to vest life
insurance benefits. Insurance benefits providettuthe terms of a welfare benefit plan may
therefore be reduced or forfeited in accordanch Wie terms of the applicable welfare benefits
plan. 29 U.S.C. § 1051(19ee Moore v. Metro. Life Ins. C&56 F.2d 488, 491 (2d Cir. 1988).

17. ERISA provides that the contractual rights estaleldsunder a welfare
benefits plan must be in writing and containechia plan document for the welfare benefits plan,
and furthermore, requires that a welfare benefda pponsor provide a summary plan
description (and as necessary, summaries of mateo@ifications) of the plan and the terms of
benefits provided under the plan to participantthefplan; however, the summary plan
description does not establish any contractualsigbt provided by the plan documefiigna
Corp. v. Amara000 U.S. 09-804 (2011) (holding that a summaay mlescription has no
contractual authority because it does not consteiypart of the plan document; however, plan
participants may seek appropriate equitable reli¢he case of a false or misleading summary
plan description). Communications from the plaarsgor to plan participants, such as the
Retiree Servicing Center Letter received by Mr.Zam; are neither summary plan descriptions
nor summaries of material modifications. Evenlgothe reasoning dAmarg the Retiree
Servicing Center Letter does not supersede thestefrthe Debtors’ Salaried Life Insurance
Plan, which provided the Debtors the right to amenddify or terminate the Continuing Life

Insurance benefits at any time.
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18. The Debtors clearly and unambiguously reserved thght to amend or
terminate the Continuing Life Insurance benefitemithe terms of the plan documents and the
summary plan descriptions of the Debtors’ Salatiéel Insurance Plan provided and made
available to Mr. Curzan during his employment periand therefore, neither the Retiree
Servicing Center Letter received by Mr. Curzan therplan documents create any vested
contractual rights to the Continuing Life Insuratmemnefits. Section 3.05 of the most recent
restatement of the Debtors’ Salaried Life InsuraPlean, as amended effective January 1, 2007,
provides:

The Corporation reserves the right to amend, modifigpend or

terminate the Program in whole or in part, at ametby action of

its Board of Directors or other committee or indival expressly

authorized by the Board to take such action. Tdreehts available

to Employees are determined solely by the termthisfProgram.

Absent express delegation of authority from the rBoaf

Directors, no one has the authority to commit tlepGration to

any benefit or benefit provisions not provided untte terms of

this Program.

Because ERISA does not require the vesting of welb@nefits, such provision reserved the
Debtors’ right to modify Continuing Life Insuranbenefits by amendment of Debtor’s Salaried
Life Insurance Plan. Moreover, the Debtors coalthinate the plan. Clearly, no vested rights
were created under the plan. The following res@maf rights to amend or terminate benefits
is prominently stated on the second page of a tdmarefits handbook for salaried retirees
containing the summary plan description of Debt&alaried Life Insurance Plan:

General Motors Corporation reserves the right te@rhn change,

or terminate the Plans and Programs describedsrbtioklet. The

Plans and Programs can be amended only in writipgai

appropriate committee or individual as expressiyhanized by the

Board of Directors. No other oral or written statts can change
the terms of a benefit Plan or Program.

US_ACTIVE:\43931877\7\72240.0639 8
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The same or substantially similar reservation gifits language is prominently stated on the
second page of benefits handbooks for salarieckestissued by the Debtors in 1996, 2000, and
2005. Mr. Curzan was therefore clearly on noticthis reservation of rights, as he will have
seen it prominently displayed in the benefits harudis for salaried retirees that they received
along with every other retiree with such benefits.

19. Onthe basis of such language, the Sixth Circudgraguereviewed the
plan documents and summary plan descriptions tdioceof the Debtors’ salaried welfare
benefits plans, as contained in benefits handboeduslarly provided by Debtors to their
employees and retirees, and concluded that theoP®Isalaried welfare benefits plans explicitly
permitted the Debtors to unilaterally amend, teateror modify the salaried welfare benefits
provided under such plans. The Sixth Circuit’snogm in Spraguecontains the following
description of the Debtors’ reservation of righdshange or terminate health care benefits at any
time, which reservation would have equally pertditeethe right to change or terminate life
insurance benefits, the summary plan descriptiontoth was contained in the same booklet as
contained the summary plan description of the hgatn:

GM has long made it a practice to inform its salremployees

and retirees of their health care coverage by dmogi them

booklets containing summaries of the company’sthaakurance

policies and programs. Prior to 1974 GM put obbeklet entitled

“The GM Insurance Program for Salaried EmployeesAfter

ERISA took effect in 1974 the booklet became “Hights of

Your GM Benefits.” Beginning in 1977, GM also isslia booklet

called “Your Benefits in Retirement.” Each of tegsublications

US_ACTIVE:\43931877\7\72240.0639 9
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went through a series of different editions [...] amdst of the
booklets also put plan participants on notice of 'Sight to
change or terminate the health care plan at amg.tim

“General Motors believes wholeheartedly in thisulasmce
Program for GM men and women, and expects to coatin
the Program indefinitely. However, GM reserves tight

to modify, revoke, suspend, terminate, or change th
Program, in whole or in part, at any time....” TGeneral
Motors Insurance Program for Salaried Employee$%19
1968, and 1971).

“General Motors Corporation reserves the right neead,
change or terminate the Plans and Programs deddcirbe
this booklet.” Your GM Benefits (1985).

“The Corporation reserves the right to amend, modif
suspend, or terminate its benefit Plans or Programs
action of its Board of Directors.” Your Benefits in
Retirement (1985).

Spr%gue v. Gen. Motors Corfi33 F.3d 388 (BCir. 1998) at
400:

20.  As evidenced by the description set forttspragueand as confirmed by
the Debtors, GM had a long-term practice of prawgdexplicit notice to participants of their
reservation of rights to amend or terminate salianelfare benefits at any time through the
issuance of benefits handbooks to both active atictd employees on a regular basis spanning
over a period of 47 years or more( since at least 1965). This means that Mr. Cuvzauld
have been on notice from the start of and throhghend of his career with General Motors
Corporation that his employer had reserved itstsigh amend or terminate his basic life

insurance benefit and/or their Continuing Life Irece benefit.

® The Sixth Circuit found: “Most of the summary pldescriptions unambiguously reserved GM’s righaieend or
terminate the plan. For example: ‘General Motoosp@ration reserves the right to amend, changerarihate the
Plans and Programs described in this booklet.” rY&M Benefits (1984) [and] ‘The Corporation resertiee right
to amend, modify, suspend or terminate the Prognarhole or in part, at any time, by action ofieard of
Directors.” Your Benefits in Retirement (1985)33.F.3d at 400.
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21. The Second Circuit has held that an employer’'srvasen of rights to
amend or to terminate insurance benefits was seffico preclude such insurance benefits from
being susceptible to being interpreted as pronusgssted lifetime insurance benefits:

Here ... we have [SPD or Summary Plan Description] language

that both appears to promise lifetime life insueucoverage at a

particular level and clearly reserves Empire’s tigh amend or

terminate such coverage. Because the same docuthant
potentially provided the ‘lifetime’ benefits alsdearly informed
employees that these benefits were subject to matddn, we
conclude that the language contained in the 198D &Pnot
susceptible to an interpretation that promisesegkstetime life
insurance benefits.

The Sixth Circuit has similarly concluded, whergraup of

General Motors retirees challenged a reductioneaith coverage,

that the relevant SPD provided that lifetime heattkierage would

be provided at no cosEee Sprague v. Gen. Motors Corp., 133

F.3d 388, 401 (6th Cir. 1998) (en banclhe same SPD also

provided that ‘General Motors Corporation reserttes right to

amend, change or terminate the Plans and Prograswsiloed in

this booklet.’ld. The Sixth Circuit reasoned:

“We see no ambiguity in a summary plan descriptioat
tells participants both that the terms of the aufrrglan
entitle them to health insurance at no cost through
retirement and that the terms of the current plansabject

to change.... As the Third Circuit explained in imikar
case, the promise made to retirees was a quatified the

US_ACTIVE:\43931877\7\72240.0639 11
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promise was that retiree medical benefits were lifer
provided the company chose not to terminate thaspla
pursuant to clauses that preserved the compamyis o
terminate the plan under which those benefits are
provided.” Id. (quotingIn re Unisys Corp. Retiree Med.
Benefit ERISA Litig. 58 F.3d 896, 904 n.12 (3d Cir.
1995)).” Abbruscato v. Empire Blue Cross and Blue
Shield 274 F. 3d 90, 99-100 (2nd Cir. 2001)

22.  Each summary plan description of the Debtors’ $adaife Insurance
Plan contained in the employee handbooks issuedtlbeg/ears has contained a description of
the Continuing Life Insurance benefits and an axgii@n of the manner in which the Continuing
Life Insurance benefits were to be reduced upatuong the retirement of a retireursuant to
the terms of the Debtors’ Salaried Life Insuran@nPthe Continuing Life Insurance benefit
was, upon retirement or age 65, subject to redudtiadhe case of all of the Debtors’ retirees
eligible for such benefit depending on when theeetretired. In addition to notice provided by
the summary plan descriptions, the Debtors wetharpractice of notifying retirees of such
reductions, at the point of the ultimate reductiorthe form of the Retiree Servicing Center
Letters.

23.  The terms of such reductions in effect under thbtdrs’ Salaried Life
Insurance Plan immediately prior to the commencémkthese chapter 11 cases are set forth in
Exhibit 1 hereto. The fact that different groups of resreere subject to different rates of
reduction reflects the fact that the Debtors’ Sathtife Insurance Plan had been amended many
times previously, each amendment of which wouldehawedified,i.e., increased or reduced, the
Continuing Life Insurance benefits applicable tifedent groups of retirees. Mr. Curzan does
not question the right of the Debtors to have medihis Continuing Life Insurance benefits for

better or worse at any time prior to the commencgrokthese chapter 11 cases.
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24.  In connection with their insolvency, following approval by the Employee
Benefits Plans Committee of Debtor’s Board of Directors, the Debtors reduced to $10,000 the
maximum amount of the Continuing Life Insurance benefit that would be paid by the Debtors
(and subsequently by New GM) to the beneficiaries of a retiree eligible to receive such benefit
upon deathif(e., those whose most recent date of hire (or adjusted service date) was prior to
January 1, 1993). The reduction was effected by amendment of the Salaried Life Insurance Plan
made by the Employee Benefits Plans Committee of Debtor’'s Board of Directors on June 19,
2009, who had been expressly delegated by the Board of Directors the authority to amend the
Debtors’ welfare benefit plans.

25.  Pursuant to the terms of the Debtors’ Salaried Life Insurance Plan, upon
attaining age 65, retirees were no longer required to make contributions to maintain their
Continuing Life Insurance benefits. Reduction of the maximum amount of the Continuing Life
Insurance benefits has not changed this fact.

26.  Upon reduction of the Continuing Life Insurance benefit in connection
with their insolvency, the Debtors provided retirees with the opportunity to supplement the
reduced amount of their Continuing Life Insurance benefits by enrolling in a voluntary life
insurance program through MetLife. By virtue of the supplemental program, Mr. Curzan was
fully eligible, athis cost, to continue to be covered by the life insurance benefit at the same
level as prior to the reduction in his Continuing Life Insurance benefits.

(B) The Retiree Servicing Center Letter Does Not Create A New Contract With
Mr. Curzan

27. Inthe Curzan Responses, Mr. Curzan has not provided any evidence that
contradicts the Debtors’ common practice of advising participants of the Debtors’ Salaried Life

Insurance Plan of the Debtors’ right to amend or terminate the Continuing Life Insurance
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benefits at any time. Moreover, Mr. Curzan hasprovided any evidence of an affirmative
contractual obligation on the part of the Debtaagate from the terms of Debtors’ Salaried
Life Insurance Plan to permanently provide the skwel of Continuing Life Insurance benefits
specifically to Mr. Curzan. The Retiree Servicibgnter Letter refers to and explains a
“Continuing Life Insurance” benefit, which appeayias a capitalized term explicitly relates to,
and is one and the same with, the basic life imt@denefit provided to Debtors’ retirees
pursuant to Debtors’ Salaried Life Insurance Pl&h. Curzan should readily have recognized
“Continuing Life Insurance” as a defined term of thebtors’ Salaried Life Insurance Plan, of
which he would have been familiar by having reaardahe past 47 years or more, employee
benefits handbooks and summary plan descriptidateckto the Continuing Life Insurance.
Moreover, the Retiree Servicing Center Letter nemgiby Mr. Curzan directly refers to the
applicability of Debtors’ Salaried Life Insuranck&R in prefacing eligibility for such Continuing
Life Insurance benefit (which had been reducedyonCurzan’s status as a “a retiree of
General Motors with 10 or more years of participatin the Life and Disability Benefits
Program.” Therefore, the Retiree Servicing Cebhggter clearly indicated that the Continuing
Life Insurance benefits were fully subject to thents of the Debtors’ Salaried Life Insurance
Plan and, as such, could not have been subjectotihe terms set forth on the single page of
the Retiree Servicing Center Letter. The RetireeriSing Center Letter could therefore not
serve to have vested Mr. Curzan in any new lifenasce obligations on the part of the Debtors.
28. The Retiree Servicing Center Letter was not appidmethe Board of
Directors of GM at any time. It was not an authed amendment of the Debtors’ Salaried Life
Insurance Plan or modifications of the Continuirnig lnsurance benefits. The Retiree

Servicing Center Letter sent to Mr. Curzan was lgeaeeommunication with Mr. Curzan with
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respect to a change in the benefit amounts of @emtinuing Life Insurance pursuant to the
terms of Debtors’ Salaried Life Insurance Plan.

29. The Retiree Servicing Center Letter was sent toGdirzan after his
retirement, during a period which he was no lomgewriding services to the Debtors, and
therefore cannot reasonably be construed as acendent for Mr. Curzan to provide new
services to the Debtors, or to retire. Indeed, BAitzan never used the provision of permanent,
unalterable welfare benefits as a form of consti@manducing retirement. Rather, even for
employees who elected to participate in earlyeatent window programs (consideration for
which was typically in cash), retiree medical, ifsurance and all other welfare benefits would
have been the same following retirement as forleggetirees. Given such treatment, there
would be no reason to provide any separate commtioicto window program participants with
respect to their welfare benefits, such as a lpttemising permanent lifetime benefits.

30. The Retiree Servicing Center Letter does not carday language
establishing it as a new contract between Mr. Guezad his former employer. To establish the
Retiree Servicing Center Letter as such, undestiwedard of the Second Circuit, Mr. Curzan
“must first identify ‘specific written language thia reasonably susceptible to interpretation as a
promise.” Devlin v. Empire Blue Cross and Blue Shi@d4 F.3d 76, 103 (2nd Cir.
2001)(quotingloyce 171 F.3d at 134).

31. The Second Circuit iDevlin discussed an example of language offering a
benefit that could have been susceptible to inémeployees to perform without having been
negated by the employer’s reservation of its rigramend or terminate the benefit (which
Empire’s pre-1987 summary plan description haddooie) and that is reasonably susceptible to

interpretation as a promise:

US_ACTIVE:\43931877\7\72240.0639 15



09-50026-reg Doc 11738 Filed 05/21/12 Entered 05/21/12 17:32:49 Main Document Pg 19 of
88

Plaintiffs direct our attention to two sentenceshi the pre-1987
[summary plan description]s. The first provides ttheetired
employees, after completion of twenty years of -fulfle
permanent service and at least age 55 will be @éusud.A. at 522
(emphasis added). We believe that this statememt loe
reasonably read as promising such insurance sodsmnployees
retire after age 55 and have provided full-timenpenent service
to Empire for at least twenty years. This prowisioan be
construed as an offer that specifies performancth@sneans of
acceptance -- sometimes referred to as an offeafanilateral
contract -- and promises lifetime life insurancendfés upon
performance. Therefore, by ‘performing’ (that v&rking for at
least twenty years until attaining the age of SBg plaintiffs
accepted this offer. Restatement (Second) of Ccistrd5(1)
(1981). Where the offeror did not explicitly reserthe power to
revoke, such an offer cannot be revoked once tieeesf has begun
to perform. See id. 45 & cmt. d (‘The beginningpefformance . .
. completes the manifestation of mutual assent fmdishes
consideration.’). Therefore, Empire's reliance on its 1987
[summary plan description], “Your Handbook,’ fos iteservation
of the right to modify the life insurance benefgsunavailing. We
reject Empire's argument because after the plintifegan
performance, pursuant to the pre-1987 [summary plan
description]s, Empire was not free to revoke. at 84.

Contrary to the facts with respect to Empire’sugelto reserve its right in pre-1987 summary
plan descriptions to amend or terminate the lilirance benefit, the Debtors have had a long-
term practice over at least the past 47 yearspaosd likely for an even longer period of time, to
provide explicit notice in each of their summargpbescriptions of their right to amend or
terminate life insurance benefits at any time. &bmer, by the time that Mr. Curzan had
received the Retiree Servicing Center Letter instjoa, he had since retired and could no longer
be induced to perform any services for the Debtwws be induced to retire a second time, and
so, the contents of the applicable Retiree Sergi€lanter Letter could not have been susceptible
to interpretation as a promise.

32.  Though Mr. Curzan has not made any such argumesuggestion, it

cannot be said that Mr. Curzan relied on the gealistatement made in the Retiree Servicing
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Center Letter to his detriment. In order to preweaia claim of promissory estoppel under
ERISA in the Second Circuit, Mr. Curzan must estdibl “(1) a promise, (2) reliance on the
promise, (3) injury caused by the reliance, anda@injustice if the promise is not enforced.”
Aramony v. United Way Replacement Benefit P18d,F.3d 140, 151 (2d Cir. 1999) (quoting
Schonholz v. Long Island Jewish Med. G&7.,F.3d 72, 79 (2d Cir. 1996). Additionally, “an
ERISA plaintiff must ‘adduce]...] not only facts sigfent to support the four basic elements of
promissory estoppel, but facts sufficient to [dstemn] ‘extraordinary circumstances’
requirement as well.”’Aramony,191 F.3d at 151 (quotin@evlin v. Transp. Comms. Int'l
Union, 173 F.3d 94, 102 (2d Cir. 1999)). The Second @irwDevlin cited that Schonholz
provides an example of such extraordinary circuntss, where the employer used promised
severance benefits to induce the plaintiff to eetirDevlin,274 F.3d at 86 (quotin§chonholz,
87 F.3d at 79-80).

33.  With respect to the Continuing Life Insurance Clgjitinere was no
promise to provide permanent basic life insurarexeehts at the same level where the Debtors
had provided explicit notice to Mr. Curzan over gast 47 years or more, that they could amend
or terminate the basic life insurance benefitsmgttane {.e., in a manner discussed by
Abbruscatpsuprg. Because there was no promise of a permaneefibehere could be no
reliance on such promise. It has been demonstthéédhe Retiree Servicing Center Letter itself
did not create a separate obligation on the Deldtopsovide a benefit separate from benefits
offered under Debtors’ Salaried Life Insurance P& as such, the Retiree Servicing Center
Letter in and of itself could not have created @npse nor could it have been susceptible to

interpretation as a promise.
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34. Nor were there any facts that may separately supiperexistence of
extraordinary circumstances in the case of eitheRetiree Servicing Center Letter or the
reduction in 2009 of the Continuing Life Insurand®asic life insurance is a benefit that is
commonly provided by employers on an unvested pasi$is accordingly assumed by most
employees and retirees to be a benefit that caulddi at any time, absent an extraordinary
circumstance, such as a separate, express colfractumitment. With respect to the
Continuing Life Insurance Claims, Mr. Curzan hassuggested any extraordinary
circumstances with respect to his right to Contiguiife Insurance, such as receiving it as an
inducement to enter into employment or to retindyeaNo such extraordinary circumstance
could exist where the Debtors have clearly and umgnously represented to their employees
and retirees over the past 47 years or more af tiggit to amend or terminate life insurance
benefits at any time. Moreover, at the time that ®urzan received the Retiree Servicing
Center Letter and at the time that the Debtorsides/notice in June 2009 to Mr. Curzan of the
reduction in their Continuing Life Insurance betefMr. Curzan had already retired and could
therefore neither have been induced to perfore (n a manner discussed DBvlin, suprg or
otherwise made to rely in any manner constitutimgxraordinary circumstance.

Il. Ongoing Benefits Have Been Assumed by New GM

35.  Onthe Closing Date, New GM completed its purchadseertain assets in
accordance with the Master Purchase AgreementsuBnt to Section 6.17(e) of the Master
Purchase Agreememgsumption of Certain Parent Employee Benefit PartsPolicie¥, New
GM assumed the plans specified in a disclosuredsdbeand the Welfare Benefit Plans
(including Debtors’ Salaried Life Insurance Plarg set forth on that schedule. New GM
assumed the obligation to provide the Welfare Biened the extent required to be provided

under the terms of the applicable Welfare Benéfigs in effect on the Closing Date, including
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both responsibility for all claims incurred priar the Closing Date and all future claims properly
payable pursuant to the terms of the applicablgdaieBenefit Plan in effect when such claims
are incurred. Therefore, the Debtors and the GUGtTdo not have any liability with respect to
Welfare Benefits (including the Continuing Life trance benefits) that have been assumed by
New GM, and Mr. Curzan has not provided any crediittual or legal basis to suggest
otherwise.

The Curzan Responses

Claim Nos. 31707 and 31708

36. On February 22, 2011, a non-substantive responsdiled by Mr.
Curzan to the Omnibus Objection at ECF No. 935& {Hirst Curzan Responsé). In the First
Curzan Response, Mr. Curzan notes that a simigtthated claimant to him, Mr. Kuipers (a
former General Motors Corporation colleague), hatyet received an objection to his proof of
claim, and requests that the Court ensure thaafalrequitable treatment is applied to all
similarly situated claims. On March 18, 2011, dtar response was filed by Mr. Curzan at
ECF No. 9862 (theSecond Curzan Responskand with the First Curzan Response, the
“Curzan Responsey largely reiterating the First Curzan Responsel further requesting an
explanation as to why his proof of claim was olgeddio before that of Mr. Kuipers. Mr. Curzan
further requests information on attorneys who mable to represent him with respect to the
Welfare Benefit Claims (See Proof of Claim No. 37 #&Exhibit 3 hereto, Proof of Claim No.
31708 atExhibit 4 hereto, the First Curzan Responsgxtibit 5 hereto, and the Second
Curzan Response Bkhibit 6 hereto).

37.  Mr. Kuipers has filed two Proofs of Claim in thedeapter 11 cases.
Proof of Claim No. 23252 filed by Mr. Kuipers walsjected to in the Debtors’ 17#0Omnibus

Objection to Claims (ECF. No. 8860) on January2d,1, which was filed on the same day as
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the Debtors’ 171 Omnibus Objection to Claims which included Mr. €am’s Claims. Mr.
Kuipers’ second claim, Proof of Claim no. 23251 swéjected to in the Debtors’ 22®mnibus
Objection to Claims (ECF No. 10301), filed on Md), 2011. Proofs of Claim No. 23252 and
23251 were expunged by order of this Court dateccM8, 2011 (ECF No. 9677), and by order
of this Court dated June 27, 2011 (ECF No. 105@3pectively. Over 70,000 proofs of claim
were filed in these chapter 11 cases, and whil®#igors cannot ensure that all omnibus
objections to claims for similarly situated claingare filed on the same date, they have treated
all similarly situated claimants in the same wag/isathe case with the Claims of Mr. Curzan and
Mr. Kuipers.

38. Inthe Curzan Responses, Mr. Curzan does not pFa@ng explanation for
why the Retiree Servicing Center Letter he subihi#ie support for Proof of Claim No. 31707
should be read as ensuring the vesting of a benatiiter than a mere acknowledgement by his
former employer of the reduction of a lifetime debenefit amount in accordance with the
written terms of the applicable life insurance pilaen in effect and subject to the plan sponsor’'s
continuing right to change the terms of the lifsurance plan, as discussed in more detail above.
As illustrated by the transcript of the Motors Lidation Company hearing of January 18, 2012
annexed agxhibit 7 hereto, this Court has in the past expunged dasitiaim of a former
employee based on the Debtors’ modification of @umg Life Insurance benefits.

39. No additional documentation is provided in eithex Welfare Benefit
Claims or the Curzan Responses to support Mr. @Qigzgpposition to the reduction of his
Welfare Benefits. Further, the GUC Trust is noaeawvof any other documentation or facts

supporting the Welfare Benefit Claims.
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40. The Curzan Responses do not provide any additsupglort for the
Welfare Benefit Claims. For the reasons set oavapthe GUC Trust respectfully submits that
the Curzan Responses should be overruled, and #ifan/ Benefit Claims should be disallowed
and expunged.

Conclusion

41. Because (i) ERISA recognizes that employers agetbfeamend or
terminate welfare benefits, (ii) the Debtors hagliexly reserved their right to amend, modify
or terminate the Welfare Benefits (including Countiny Life Insurance benefits) at any time, (iii)
the Retiree Servicing Center Letter submitted by ®rrzan does not establish any contractual
rights to vested Continuing Life Insurance bengétwd (iv) Mr. Curzan has not provided
evidence of any permanent contractual right toed$Yelfare Benefits (including Continuing
Life Insurance benefits); the Debtors and the GU@sThave no liability for the Welfare
Benefits Claims (including Continuing Life Insuran€laims). The GUC Trust reiterates that
the Curzan Responses have not provided any ledattral support for the Welfare Benefits
Claims and the Continuing Life Insurance Claimsiatcannot be afforded prima facie validity
under the Bankruptcy Code. Accordingly, the WefBenefits Claims and the Continuing Life

Insurance Claims should be disallowed and expuig#tkir entirety.
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WHEREFORE, for the reasons set forth above andarOmnibus Objection, the
GUC Trust respectfully requests that the Court gtiaa relief requested in the Omnibus
Objection and such other and further relief asi$s. ]

Dated: New York, New York
May 21, 2012

s/ Joseph H. Smolinsky

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Attorneys for Motors Liquidation
Company GUC Trust
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Exhibit 1

Pursuant to the terms of Debtors’ Salaried Lifautaace Plan, and as fully
described to participants in summary plan descmgtiof the plan, the Continuing Life Insurance
benefit was, upon retirement or age 65, subjemtdaction in the case of all of the Debtors’
retirees eligible for such benefit depending on nvtiee retiree retired, as follows:

0] Category 1 If the retiree’s most recent date of hire (ojuated service
date) was on or after January 1, 1993, the retweenot eligible for a Continuing Life Insurance
benefit following retirement.

(i) Category It If the retiree’s most recent date of hire (ojuated service
date) was prior to January 1, 1993 and the reteteed prior to May 1, 2007, the amount of the
retiree’s Continuing Life Insurance benefit wadtoreduced immediately upon retirement to an
amount equal to 1-1/2% for each year of the resrparticipation in Debtors’ Salaried Life
Insurance Plani.g., for each year of service to Debtors) times thewmh of the retiree’s basic
life insurance benefit in force immediately priorretirement (but not less than $5,000), and
would be reduced an additional 50% on May 1, 2®&LiT (ot less than $25,000).

(i)  Category llI If the retiree’s most recent date of hire (ojuated service
date) was prior to January 1, 1993 and the reteed on or after May 1, 2007, the amount of
the retiree’s Continuing Life Insurance benefit w@be reduced immediately upon retirement to
an amount equal to the lesser of one times theeestiannual base salary at the time of
retirement and $200,000, and would be reduced diti@ahal 50% on the tenth anniversary of
the date of retirement (but not less than $25,000).

(iv)  Category IV If the retiree last worked on or after July @8% and prior
to January 1, 1994, the amount of the retiree’sti@oimg Life Insurance benefit was the amount

of the retiree’s basic life insurance in effect isdiately prior to the earlier of age 65 or
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retirement to be reduced by 2% each month beginmintipe earlier of age 65 or retirement,
which successive reduction would continue untildheunt of the Continuing Life Insurance
benefit equaled the amount of basic life insuranderce immediately prior to when the amount
began to reduce times 1-1/2% for each year ofdtieee’s participation in Debtors’ Salaried
Life Insurance Plan.g., for each year of service to Debtors).

(v) Category V If the retiree last worked prior to July 1, 198% amount of
the retiree’s Continuing Life Insurance benefit wlas amount of the retiree’s basic life
insurance in effect immediately prior to age 6Bhé¢areduced by 2% each month commencing at

age 65.
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Exhibit 2

171st Omnibus Objection to Claims (Welfare Benefit€laims of Retired and Former Salaried and Executie Employees)

No. Proof of Response Docket | Name Total Claimed Summary
Claim No. No.
1. 31707 9357 and 9862 Curzan, Paul C. $46,329IP0 ( | Mr. Curzan’s responses request that the Cowtirerthat fair and
equitable treatment is applied to all similarlysiied claims.
2. 31708 9357 and 9862 Curzan, Paul C. $117,3XUP0 | Please see Proof of Claim No. 31707 above.
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Exhibit 3
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Proof of Claim for Paul C Curzan SS# xxx — xx - 4834

Calculation of Loss due to Reduction of GM Life Insurance Benefits

for Paut C. Curzan, retired on September 01, 1991

Life insurance promised by GM at no cost after retirement:  $56,329

(please refer to attached letter from GM National Retiree Servicing Center)

Current amount of Company provided Life Insurance: -$10,000

VALUE OF LOST LIFE INSURANCE: $46,329
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GM NATIONAL RETIREE SERVICING CENTER
NAQ PERSONNEL Admunistration
PO Box 5113
Southfield, Michugan 48086-5113
1-800-828-9236
TOD 1-800-872-8682

December 06, 1993

Paul C Curzan
5660 Via Trento
Goleta, CA 93117-1802

Dear Paul C Curzan, — =

As a retiree Of General Motors with 10 or more years of participation in the Life and
Disabllity Benefits Program, you are eligible for Continuing Life insurance.

Our insurance records, as of the date of this letter, show the Continuing Life
insurance has now fully reduced to the ultimate amount of §56,329.00. This ultimate
amount will remain in effect for the rest of your life and is provided by General
Motors at no cost to you.

IMPORTANT: YOu SHOULD KEEP THIS HNOTICE WITH YOUR OTHER WALUABLE PAPERS.
If you have any questions regarding this letter, you may call toll-free,
1-300-828-9236 (Telephone Device for the Deaf 1-800-872-8682), duraing normal business
hours, or write to the address above.

Always include this Social Security number, ‘“4834, 1n all your correspondence,

JEE———

Retiree Servicing Center

UAOl
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UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK

PROOE OF CLAIM

Name ol Debnor (Chedk Only One)

M ators [ wjuidation Company (Fh/e General Motors Corporation)
OMIEOS, LLC (t/Ra Saturn, L1LC)

JMLCS Disinbution Corporation ([7h/a Saturn Distribution Corporation)
OMLC of Harlem, Ine (f7k/a Chey rofet-Saturm of Tarlem. Inc )

Case No

09-50026 (REG)
09-50027 (RFG)
O9-50028 (REG)
09-11558 (RFFG)

DI 18 _oCNEe el LV

fihod prisueant o ML S C Q03

NOTE FIis psar shodd seit be avedd 1o srahe @ Caim for an admmntrative opane ariving after the commene caent of e cone but oan by wad
for prurpases of avsersing e andor LS E SiBehu9s evov Hem # 50 UT otirer requests for pasment of an adnmngrainge avpese ol be

Name ot Craditor {the porson or other onnity 10 whom the debtor owes money or
papery} CURZAN, PAUL C

Nae and address where notices should by sent

CURZAN, PAUL C
5660 VIA TRENTO
GOLETA, CA 931171802

O Chedk this box o indicate that this
clam amends a previoushy 1iled
clam

Court C laim “umber*
(I Rnrown)

iledon __

BoS~Gey~ 4953
Cw ¥ Zan £ Con. he t

Telephone number
F mat Address

N nd aeldeess where povanent shouid by sent o datforent from abose) .

Chodh this bos il you are aw are thas
anyone clse has filed o proot of clum
relahing o your claim - Attach copy
of statement pavang particulars

FILED - 31708
MOTORS LIQUIDA FON COMPANY
F/K/A GENERAL MOTORS CORP o)
SDNY # 09-50026 (REG)

Chech this booif vou are the debtor

Telephune nuimber o tristee 10 thas s

o amount i wbonnfivd above you have o dam
soheduled by oosc of the Dohtors s shown s
scheduled st ol your Jdum o mn e oan
ameredment g a proviousiy schedubed amount ) 1 you
1o wath the amreamt dnd privHoe o vour of win as
schoduded by the Ebror o d von have no othey Lhen
ag st B Deblor sute do not nead o 15k this proot al
clam torm EXCTPE AD LOFLOWS b he amont
shown s Bsted o DISPLTD UNFIQUIRATED ar
CONTINGENT a proot of chimy MUST be tilled m
ordur to reeeive amy destibutaon i sospeet of vour
cdaim 1 you b bnaady fried o proot ol Jdamon
accorchine wath B atkicied st ioss sans need not
iy apam

1 Amount of Clatm as of Date Case Filed, June 1, 2009- 5.,.,/:,/%'7/_,,_3 s

I all o part of your Ll s sectnad, complet tem 4 below, howeaer, it all of your lum s unseunad, do not vomplae tem 4 1 all or pant of
yourdlam s entithed to prionesy: complete tem 5 1 all or part of your Clam m usserted purasant o U S C & SO3bNYL complete item 5

L Chedk thus box 18 clasm includes mtcrest or other charges m addion to the prinapal amount ot dam Attach
tenZosd statement of imturest o Carges

tSee st nen #2 on roverse stde )

2 BosisforClaim VALV E 07 (ppaftlrp G HadiTH Cage BLVEF, 7

3 [ ast four dagts of any number by which creditor identifies debtor

32 Dehtor may have scheduled account ns
(See mstian ion #8348 on reverse suf )

4 Sewured € laim (Sec instuenon #4 on roese side )
Chuch the appropriate bos 1 your Llanm 1 seeurud by a hun on properts or a rght of setoft and provide the regquested
mioration

Nature of proporty or night of setofl 0
Peseribe

Reatbstate A MotorVehwle & 1 gupment 3 (ther

Yalue of Properts §

Annunl Interest Rate %

Amount of arrearage and ather charges as of time case fited included in secured clum, ifany, § _

Busis for perfoction,

Amount of Secured Claim $ Amount Unsecured. §

6 Credius  The amount of all payments on this clam has been wrediud tor the purpose of makiag thes proot of claam

7 Documents Atlach redacted copres of any docuntents that support the Jum soch as promessony, sotes porchase
orders, myokees demized statuments or runnmg accounts, contracts, jedgments, mortgages and scourity agreoments
You ntay also attach o sumntary - Attach redacted copres of documents pros ihing cvadoned of pertection ot

Asecity mtciest You nuy abso attach a sumimaes  (See st ion 7 and defrmtion of - redacted o reterse sade )

DONOT SEND ORKGINAL DOCUMIENTS ATTACHED DOCUMINIS MAY BE DESIROYI DA TR
SCANNING

I the documents are not as aitable, please eaphan i an attachment

5. Amaount of Cloim Eatitled to
Priority under 11 U S € § S07u)
ifany portion of vour Jhtim falls
in one of the Tollowing categories.
check the boy and state the
amount

Spegdly the prioraty of the lamt

T Domestic support obligations ander
THUSC §SOTaI M or (ad TRID

o Wages salaries or commissions (up

10 SEHYSH*) carned witdun T8O davs

hetore filing of the bankrupeey

piitien or cessatinn of the debtor s

busiess whichesver s earhier - 11

LSO 8 S07and)

Contrtbutions o an employee begelt

plun HUSC § 3075

A Upto 82,825 ot deposits toward
puchase liase oreental of propeny
OF services tor porsonal famtly or
houschold use — 1T LS C
& 507an7)

O Lanes or penalies owed 1o

govermental umits — 11 U S ¢

¥ S07(anN)

W Value of goods e ud by the
Bcbtor wattin 20 days betore the
date of commneement of the case -
TEUSC 3 303 (3 SOTHEN

0 Other — Spuusfy apphvable pargraph
ol HHUSC § 507N _)

Amaouni entitled to prorits

o

S
* {nieunes i mb‘u: t ddp et on
A ad evony o dhiercafter with
xRl cases commen od o e afio

the dre of adpiviman

Pave £ Lufzay

o P,

NoU. Stgnature  |he persan filing this claim must sign it Sign and print name and tele, 1l amy o the vedutor o
Date T ather persan authorized (o fike this  laim and state address and iclephone number 1f diflerent irom the notice
2o oo |addressabove Attach copy of power ot attorney, 1t any™

FOR COURT USE ONY

b
Penadns for proswontmg paucafont a1 ine of up o SS00 000 or mprisonment for up to S sears orboth 18 US € 4% 152 and 3571

Modified B10 ((.CG) {12/08)



09-50026-reg Doc 11738 Filed 05/21/12 Entered 05/21/12 17:32:49 Main Document Pg 36 of

R . Pyt 1 88 L] . LI
. Wt o P . . Cle f e e .

f ' H ' * 3 -
h'.l ! |l‘ * ' It ! ' -~ N
- P, - - .- - . P -~ e e - _— -

Y ) 1 s
y , . v K ] A TP P O T Y AP = A S
L - - -~ - - - - = - - -~ .
X N 4 | . Lt Voo o * 1 s
t 1 . . '
1 » PR i it (UL IR B i N
'
; ' oyt iy i y ot H
; N aF b N [N LI ""' ! P L ) LI !
) ' oo N A | TP AN N TR YY) J
- — - - .. - e e = e e e h e e
¥ vy a [ . et I \
. 1 3 L '
i
1
” - e - ——— x ws 4 e we G e i
. + e ' I3 i A i !
i ' Sy oot et
i : 'L U
[ H ' ' r ' * f i v
'
H ‘ ' ' A
, o
! 3 e
1
Yon T
1 t !
[ i |‘, v
} +

.
' } vy
[ \ . e 4ot
- s - - N —— e - e - - - P = e
t ' td e
’ -
n - L ¢
+
N 4 i |

.
1
' v v . ' e o !
! ! H
.
l ] ir ' i
; [ - . - - - = e w e m e

1 ' ERTEN A v s EEETI R N oy ) N TR B I

P L A PR P 4
t 2t L S TR 1Y LY ! LR ! ! ¢ " R * "

LV T S N S ! J . 1 ‘ : ' 4 ' nooa
toun Wl "
| * oo o ' i . ' ! [ vt ' a t
y 4 | f
' 1 [PV TS L '
. 3 —- - v e e e - .- e e e - .- —_ .- e —- - e e
.
e . i i [
i
{ ' ! T ! L R |
! - . e e —_ - . - [ - e ———i
{ , ond PRI B TT R Lot e RN inon Pt !i‘
1 ) * 7 l
} ! (N T A
i *a . Y3
L] . -— - - - - - - e - - .- - — !
{ ) P ] v B LI Thd
y

' . ' " LR ) I f '

toa DA ot . [T PRI YR TS & et
! . . . SRty
‘ i - f . '
Vhesr ! Tin LA 11 '
1 ' ©
i .
i : PR T 7 R S T VR LT T TR A N A T voddraad gty mgogr fio ot :
"
'
{ I N LTS I A !
1
. @ , . ‘
! : LTS RV A B LR L R I IR S
. : e - e D L
i . ot { i
‘ 1 [ f Yo ot a L ' [l 1 XY ' " ' Il "
) " Vot | i
I o v { v a1 tr v IRVt 4 o L IR ST L B
g . e, oo Y O ‘ o, r .o ' ) , Cod
! ) . . e - " ol oar ", , -
! T he be ¢ Ty W 4 1 + W s LR oo oo
'
t adre, [ AP L R r t | K 1 sy .
] * el »
i ty . ‘ 1
i o ‘ !
; 1 i ' " ' P ’ ve iy
[ H .
o tmm b s e e s . — - PR - - . e e x4 e - —— e
, T [ ity ' . TR . " o ,"‘,af_ - - ==,
i .
! | f [ P ' la ' " } i ", i}'
f ! | ek [ \ ' y
L)
.
—— - e — - - — — — - —a - - - -— - - - - - e - —— - - — - —— —— —rnd
iy . . s A L .

[ R N IS e



09-50026-reg Doc 11738 Filed 05/21/12 Entered 05/21/12 17:32:49 Main Document Pg 37 of
88

Proof of Claim for Paul C Curzan SS# o — xx - 4834

Calculation of Loss from Cancellation of GM Health Care Benefits:

The actual date that the GM Health Care Benefit was cancelled was Jan 01, 2009 Since | had
been retired for a number of years prior to this date and had reached an age of 72, this date is
used as the start date for calculating my loss and my spouse’s loss The amount of loss for me, the
retiree, and my spouse will be calculated separately to determine the total loss

Based on information recently provided by General Motors Company, the average cost of heaith
care for Medical, Prescnption, Dental, Vision, and Extended Care Coverage to the company under
the salared cap implemented in 2006/7 was $5500 Beginning at age 65 or greater, the loss per
year, per retiree, would be $5500 minus the $3600 annual Level Benefit through life expectancy, or
$1900 Since only the retiree/surviving spouse receives this benefit offset payment, the annual
loss for a spouse or eligible dependent would be the full $5500

Loss Calculation for retiree Paul C. Curzan (birth date: Feb. 20, 1937)

Annual post-72 benefit loss beginning January 01, 2009 $1900
Number of years between 72 and full life expectancy® X 1204
Amount of loss after age 72 $22,876
Total Lifetime Loss forRetiree $22,876

Loss Calculation for spouse Evelina C. Curzan (birth date: Nov. 26, 1940)

Annual post-68 benefit loss beginning January 01, 2009 $5500
Number of years between 68 and full life expectancy* A 4717
Amount of loss after age 68 $94,435
Total Lifetime Loss $94,435
Total loss for retiree and spouse: $117,311

*This calculation is based on the Social Secunty Administration's period life table which
predicts longevity based on gender and current age



'SSA Actuarial Table Data

88
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hitp /imww ssa gow/OACT/STATSHabledcB himl I
Exact Age Life Total Life Total
as of Jan | Expectancy Expectancy

1, 2009 Male Female
45 3283 $51,539 3679 $59,101
46 3193 $50,407 35 87 $57,893
47 3106 $49,294 34 96 $56,704
48 302 $48,200 3405 $55,515
49 29 34 $47,106 3314 $54,326
50 28 45 $46,031 3224 $53,156
51 27 65 $44 975 3135 $52,005
52 26 83 343,957 30456 $50,854
53 26 $42,920 2957 $49,703
54 2519 $41,921 2889 $48,571
55 24 37 $40,903 27 82 $47 458
56 23 57 $39,923 26 94 $46,326
57 2277 $38,943 2608 $45,232
58 2197 $37,963 2522 $44 138
59 2118 $37,021 24 37 $43,063
60 2042 $36,098 23563 $42,007
61 1966 $35,194 227 $40,970
62 18 91 $34,309 2188 $39,952
63 18 17 $33,443 2108 $38,972
64 17 44 $32,596 2028 $37,992
65 1673 $31,787 19 49 $37,031
66 16 02 $30,438 187 $35,530
67 1532 $29,108 17 93 $34,067
68 14 63 $27,797 17 17 $32,623
89 13 96 $26,524 16 42 $31,198
70 133 $25,270 15 69 $29,811
71 12 66 $24,054 14 97 $28,443
72 12 04 $22,876 14 27 $27,113
73 1143 821,717 13 58 $25,802
74 10 84 $20,596 129 $24,510
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Spouse/Dependent Health Care Insurance Calculations

'SS Actuanial Table

| http /iwww ssa govIOACT/STATS/table4ct htmi

Male Female
Exact Age as Life Total Life Totat
of Jan1, Expectancy Expectancy
2009
45 32 81 $97,655 3679 | $119,545
45 3193 $96,955 3587 | $118625
47 3106 $96,310 3496 | $117,760
48 302 $95,720 3405| $116,895
49 29 34 $95,130 3314 $116,030
50 28 49 $94,595 3224 | $115220
51 27 65 $94,115 3135 ] $114,465
52 26 83 $93,745 3046 | $113,710
53 26 $93,320 2957 | $112,955
54 2519 $93,005 28691 $112,255
55 24 37 $92 635 27821 $111,610
56 2357 $92,375 2694{ $11091C
57 2277 $92,115 26081 $110,320
58 2197 $91,855 2522 | $109,730
59 2119 $91,705 2437 | $109,195
60 2042 $91,610 2353 | $108,715
61 1966 $91,570 227 $108,290
62 18 91 $91,585 2188 | $107,920
63 1817 391,655 2108 | $107,660
64 17 44 $91,780 2028 | $107,400
&5 1673 $92,015 1949 | $107,195
66 16 02 $88,110 187 $102,850
&7 1532 $84,260 17 93 $98,615
68 14 83 $80,465 17 17 $94,435
69 13 96 $76,780 16 42 $90,310
Male Female

Exact Age as Life Total Life Total

of Expectancy Expectancy
Jan 1, 2009

66 187 | 102,850
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BALLO
PLEASE COMPLETE THE FOLLOWING® T#347

ITEM 1. Amount of General Unsecured Claim. For purposes of voting to accept or reject the
Plan, the undersigned holds a General Unsecured Claim against the Debtor listed below in the amount set
forth below.

Claim Amount:  $163,640.00

Debtor MOTORS LIQUIDATION COMPANY

ITEM 2. Vote on the Plan. The undersigned holder of a Class 3 General Unsecured Claim in
the amount set forth in [tem 1 above hereby votes to:

Check one box: X Accept the Plan 01-12-11 P12:19 |y
O Reject the Plan

ITEM 3. Acknowledgement and Certification. By signing this Ballot, the undersigned
acknowledges that the undersigned has been provided with a copy of the Disclosure Statement, including
all exhibits thereto. The undersigned certifies that (i) it 1s the holder of the General Unsecured Claim
identified in Item 1 above and (ii) it has full power and authority to vote to accept or reject the Plan. The
undersigned further acknowledges that the Debtors’ solicitation of votes is subject to all terms and
conditions set forth in the Disclosure Statement and the order of the Bankruptcy Court approving the
Disclosure Statement and the procedures for the solicitation of votes to accept or reject the Plan contained
therein.

Print or Type Name of Claimant: 7)/ v O CURz2pN

T

Social Security or Federal Tax 1.D. No. of Claimant: 3? ¥-38- 483y

)7 _/gﬁ

[

Signature:

Name of Signatory (if different than claimant):

If by Authorized Agent, Title of Agent:

Street Address: Sppo Ve mRPENTO
City, State, and Zip Code: Gocg A, L4 F5//0
Telephone Number: oS - GLy-Yys 2
E-mail Address: CUVRLz2A0 P £ Cox. NVET
Date Completed: TAanv =2, Jdol/

Please check one or both of the below boxes, if the above address is a change of address for the
purpose(s) of.

[] future notice mailings; AND/OR D distributions
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VNG RN A ARTRE o™

CURZAN PAULC
5660 VIA TRENTO
GOLETA, CA 93117-1802

304 /1 Z8
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Mr. Paul Curzan. _

5660 Via Trento CANTA BARBARS
Prdan Jﬁ..c_a?-.a\..ﬂ wu:q, ; N - ca et 2T .
. B M 0% JAN- 2011 P B g I corme Uiy
I - ] - et — L.

Vv e

BUSINESS REPLY MAIL

FIRST-CLASS MAIL PERMIT NO 18 DUBLIN CH
POSTAGE WILL BE PAID BY ADDRESSEE

——————-—————-———-_—-———-—-—-—-—-——-————————-—-—-————_-———-_————-

THE GARDEN CITY GROUP, INC.

ATTN' MOTORS LIQUIDATION CO BALLOTING CENTER
PO BOX 9386

DUBLIN OH 43017-9957

~09-50026-Teg DOT TI738 Filed 05/21/12 Entergd 05/
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February 15, 2011

Honorable Robert E. Gerber
United States Bankrupicy Judge

Re: Chapter 11 Case No. 09-50026 (REG)

Dear Judge Gerber,

I am in receipt of “Notice of Debtors’ 171 Omnibus Objections to Claims’ pertaining to
welfare benefits of retired and former salaried and executive employees of General
Motors Corporation which you will be considering on March 1, 2011. Thave read this
legal notice and my understanding is that my claims as well as those of a number of
others are likely to be disallowed and expunged based on your decision in this case. The
legal effort on my part to file a formal objection to this proposed order would entail a
significant amount of cost and effort for an attorney, etc. and 'm notina position to be
able to handle that at the present time, So while I believe I am entitled to the amount |
am claiming in Exhibit A of the document, there is another issue of some concern to me.
Is the treatment of this Order, if approved, being applied equally to all parties who have
filed claims such as mine? To give one example, a co-worker of mine (Mr. George
Kuipers) has had almost an identical situation to mine relative to length of service at the
same General Motors facility as an engineer, which I also was. In fact he and I
collaborated on filing our individual claims for compensation from GM using the same
basic guidelines, etc. At this point in time I find myself on the list of those who will
likely be expunged from the claim, since my name appears on the list of Exhibit A, while
Mr.Kuipers name does not. My basic question is whether all parties are being treated on
the same basis in this situation. At the present time I believe that may not be the case.
Anything you could do to insure fair and equitable treatment in this matter would be
much appreciated.

Sincerely,

5

Paul C. Curzan
5660 Via Trento
Goleta, CA 93117
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Exhibit 6
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March 14, 2011

Honorable Robert E. Gerber
United States Bankruptcy Judge

Re: Chapter 11 Case No. 09-50026 (REG)

Dear Judge Gerber,

I am in receipt of your Order dated March 7, 2011 Granting Debtors” 17 1* Omnibus
Objections to Claims in which I am one of several parties whose objections have been
adjourned to March 29, 2011. First of all I certainly appreciate the fact that I was given
additional consideration even though my submittal of an objection was done ina
somewhat informal manner. It is my understanding that the Debtors have been given a
response deadline relative to an adjourned hearing date of March 29, 2011.

My hope was that in whatever response is given at that time by the Debtors they would
provide a clear explanation as to what differences may exist between my situation and
that of Mr. George Kuipers, another party who had submitted a claim very similar to
mine and who has not been one of those under consideration for expunging and
dismissal.

As I pointed out in my earlier letter (copy attached) Mr. Kuipers and I have almost
identical work histories with the same company, doing very similar work, etc. If there
are valid circumstances that have led to this difference in treatment between Mr. Kuipers
and me I would very much like to understand what they might be. With the large number
of lawyers and law firms working on behalf of the Debtors I was not sure which firm I
might approach to raise this question. I'm hoping that in the course of the March 29®
hearing that information will be forthcoming and I would very much appreciate learning
who I might contact to find out the answer to this question.

Sincerely,

7
Yo - 4;.__

Paul C. Curzan
5660 Via Trento
Goleta, CA 93117
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Exhibit 7
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Page 1
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
Case No. 09-50026-reg
_— _— _— _— _— _— - _— _— _— _— _— _— - _— _— —_— _— _— _— _X
In the Matter of:
GENERAL MOTORS CORPORATION, ET AL.,
Debtors.
—_— - —_— —_— - _— —_— - _— —_— —_— - _— —_— —_— - —_— - - _— _X

United States Bankruptcy Court
One Bowling Green

New York, New York

January 18, 2012
9:49 AM

B EF OR E:
HON. ROBERT E. GERBER
U.S. BANKRUPTCY JUDGE

VERITEXT REPORTING COMPANY
212-267-6868 WWWw.veritext.com 516-608-2400



09-50026-reg Doc 11738 Filed 05/21/12 Entered 05/21/12 17:32:49 Main Document Pg 49 of

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

88

Page 2

Debtors®™ Eighty-Third Omnibus Objection to Claims (Welfare
Benefits Claims of Retired and Former Salaried and Executive

Employees) - Only Cobble Claim

Motion for Objection to Claim(s) Number: 70860 and 70869 Filed
by Tracy Woody and Motion Requesting Enforcement of Court

Orders Setting Deadlines to File Proofs of Claim

Motion of Post-Effective Date Debtors and Motors Liquidation
Company GUC Trust for Entry of Order Pursuant to 11 U.S.C.
Sections 105(A) and 1142(B) and Fed R. Bankr. P. 7012(B) and
9014(C) (1) Directing the Tullises to Dismiss the Debtors and
Their Attorneys from Pending Action with Prejudice; and (I11)
Enforcing Prior Orders of this Court by Enjoining the Tullises
from Further Action Against the Debtors, Post-Effective Date
Debtors, Motors Liquidation Company GUC Trust, and Their

Officers and Professionals

Transcribed by: Aliza Chodoff
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APPEARANCES:

WEIL GOTSHAL & MANGES LLP
Attorneys for Debtors
767 Fifth Avenue

New York, NY 10153

BY: JOSEPH H. SMOLINSKY, ESQ.

DICKSTEIN SHAPIRO LLP
Attorneys for the Motors Liquidation Company GUC Trust
1633 Broadway

New York, NY 10020

BY: STEPHANIE GREER, ESQ.

ALSO PRESENT:

JOSEPH COBBLE, Claimant, In Pro Se (Telephonically)

CLINTON M. TULLIS, Claimant, In Pro Se (Telephonically)
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PROCEEDINGS

THE COURT: Have seats, please. Okay. General
Motors, Motors Liquidation. 1 know of three matters that we
have disputed, and | sense we have some others that we need to
take care of even though there may not be opposition. Mr.
Smolinsky, are you taking the lead? You want to give me an
update on where we stand?

MR. SMOLINSKY: Good morning, Your Honor. Joe
Smolinsky of Weil Gotshal & Manges, for the Motors Liquidation
Company GUC Trust.

I believe this morning we have four matters on. Two
of them relate to Tracy Woody. 1 don"t believe there are
other -- any other matters on the calendar. 1 do not believe
that Ms. Woody signed up for CourtCall. And rather than go in
the order of the agenda, to the extent that the Woody matter is
uncontested, perhaps we should start there.

THE COURT: Um-hum. Ms. Woody, are you on the phone?
No. Anybody in the court here on behalf of Ms. Woody? No.

MR. COBBLE: (Indiscernible)

THE COURT: Yes, Mr. Cobble. 1If I1"m not mistaken, you
have a pension or a welfare benefit related claim, which we"ll
be dealing with shortly. But before that, Mr. Cobble, I want
to deal with Ms. Woody if Ms. Woody is on the phone or
somebody®s on on her behalf. All right. 1 hear no response.

Mr. Smolinsky, 1 think the brief on Ms. Woody was
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1 submitted by Ms. Greer. Are you going to be handing off to her

2 on that or --

3 MR. SMOLINSKY: Yes, Your Honor.
4 THE COURT: Okay. Ms. Greer.
5 MS. GREER: Good morning, Your Honor. Stephanie Greer

6 from Dickstein Shapiro, on behalf of the Trust.

7 As you said, Your Honor, we"re here on the Tracy Woody
8 claims this morning.
9 THE COURT: Can you come closer to the microphone,

10 please, Ms. --

11 MS. GREER: Sure.
12 THE COURT: -- Greer?
13 MS. GREER: 1t"s always a problem. Your Honor, we set

14 forth in the pleadings the basis for the objection to Ms.

15 Woody*"s claims. Each of the claims were fTiled late; the first
16 two in accordance with the bar date order, and the second two
17 in accordance with this Court®s order. Ms. Woody"s pleadings
18 haven"t satisfied her burden of excusable neglect, and so I"m
19 happy to rest on our pleadings or answer whatever questions

20 Your Honor may have.

21 THE COURT: Well, I read the papers, Ms. Greer. Do
22 we -- not we -- do you have any understanding as to why she

23 blew the second bar date; the deadline 1°d given her of thirty
24 days, but only did it by -- missed it by a few days?

25 MS. GREER: Your Honor, I don"t know. And there®s a

VERITEXT REPORTING COMPANY
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few facts that 1 would like to bring this Court®s attention --
to this Court"s attention before you make a ruling. And the
first is that Ms. Woody did file an affidavit of service with
her second group of claims, which was dated February 5th. The
deadline to file was February 7th. Of course, the order says
it has to be received by the Court by the 7th. We didn"t
receive it -- or the trust, Garden City Group, didn"t receive
it until the 10th. So technically, the claims were late.

Ms. Woody has been nonresponsive to our request for
more information as to why the claims were late and to --
talking to her about potential resolution of the claims. So we
were at sort of a loss to resolve them on our own, and that"s
why we had to file these pleadings because the obje -- the
claims were technically late.

THE COURT: She mailed i1t in time, but it wasn"t
received in time?

MS. GREER: That"s right, Your Honor. And while we"re
on the subject, Your Honor, I -- with respect to the first
claims, there"s also a slight factual issue | wanted to bring
to your attention. As an officer of the court, despite the
fact that Ms. Woody hasn"t raised it herself, and that is that
there was -- there is at least some question as to whether she
got actual notice of the original bar date order.

THE COURT: 1 had that concern at the last hearing.

MS. GREER: Yeah. And we went back and looked at the
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1 facts, and it looked like there was a package mailed to her
2 address. However, upon looking at it even fur -- more closely,
3 it looks like there was a mistake in the way that the address
4 was -- somehow ended up on the envelope. So I think there is
5 at least some question as to whether she had actual notice.
6 Now, Ms. Woody was involved in litigation with GM at
7 the time, and so it"s certainly possible that she had actual

8 notice. And I think based on the facts that we know likely

9 that she had actual notice. But as far as the service, there"s
10 certainly are some issues there that 1 wanted to bring to your

11 Court -- the Court"s attention.

12 THE COURT: Yeah. |If you had a commercial claimant, |
13 would throw this out at this point in the blink of an eye. But
14 the additional fact that you brought my attention today, which

15 I hadn®t picked up from the papers, about her having mailed it

16 before the deadline and just not having arrived at the time,

17 coupled with the lack of prejudice to the Motors Liquidation

18 estate on a very small claim of this size, it"s a matter of

19 concern to me.

20 MS. GREER: Your Honor, what we would ask -- and 1|

21 understand the Court®s view, and we wouldn®"t object to deeming

22 the claims timely for the purpo -- for -- solely for this
23 purpose for Ms. Woody. But what we would ask the Court to do
24 is reclassify the claims. The claims are filed as secured

25 priority claims, which is part of why we haven®"t just been able
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212-267-6868 WWWw.veritext.com 516-608-2400



09-50026-reg Doc 11738 Filed OS@@@@@E@%@@@@@ﬁﬁﬂmj@pmment Pg 55 of

Page 8
1 to resolve them. These are claims that arose from an allegedly
2 defective SUV, and so clearly they"re unsecured claims. So if
3 the Court is inclined to allow them as -- or deem them timely

4 filed, we"d ask that the Court reclassify the claims. And that
5 way we can just resolve them fully and finally.

6 THE COURT: Ironically, this is the exact same issue

7 upon I was affirmed yesterday by Judge Buchwald in the district
8 court on another person who had a car accident, who was trying

9 to get secured status. And Judge Buchwald agreed with me that

10 whatever it was, it wasn"t a secured claim. 1 think that"s
11 very fTair, Ms. Greer.
12 Settle an order in accordance with what you just said,

13 but additionally provide that it is ordered that she has to
14 respond to any existing settlement offers you have or tee up
15 her matter for ADR within a time certain -- you pick a

16 reasonable time. You got a little bit of flexibility to do

17 that. Failing which, her claim will be dismissed for lack of
18 prosecution.

19 MS. GREER: Thank you, Your Honor.

20 THE COURT: She®"s got to -- your willingness to not

21 throw her out is commendable, but she®"s got to do what it takes
22 to allow this case to move forward.

23 MS. GREER: Understood, Your Honor.

24 One --

25 THE COURT: Okay.-

VERITEXT REPORTING COMPANY
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-- more thing. Ms. Woody did file a

motion seeking sanctions against --

THE COURT:

MS. GREER:

THE COURT:

MS. GREER:

THE COURT:

That"s denied.
Thank you.

On the papers.

Thank you very much.

Oh, put a decretal paragraph in the order

that says that in baby talk.

MS. GREER:
THE COURT:
MS. GREER:
to me, and 1 think
I think the cli --
the full amount as
in the interest of
THE COURT:
MS. GREER:

THE COURT:

Thank you. Will do.

Okay .

Your Honor, what Mr. Smolinsky points out
is consistent with my understanding as well,
our client is inclined to allow the claim in
long as it"s allowed as an unsecured claim
efficiency.

Very good, okay.

Thank you, Your Honor.

Make it happen then.

Back to you, Mr. Smolinsky.

MR. SMOLINSKY: Thank you, sir. The two remaining

matters: we have the Tullis matter. |I"m not sure that | heard

Mr. Tullis on the phone, but 1 believe after speaking with him

yesterday he planned on attending.

THE COURT:

He"s on my phone log. Let"s pause for a

second. Mr. Tullis, are you on the phone?

VERITEXT REPORTING COMPANY
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MR. TULLIS: Yeah.

THE COURT: Oh, okay. We"re going to -- is it your
recommendation, Mr. Smolinsky, that we deal with Mr. Tullis*
claim next?

MR. SMOLINSKY: Yes.

MR. TULLIS: Don"t talk too fast. | can"t hear
(indiscernible) my hearing aids (indiscernible). Is this the
Honorable Robert E. Gerber, or is this (indiscernible)?

THE COURT: This is the judge, Mr. Tullis. My name is
Robert Gerber.

MR. TULLIS: 1 appreciate that. (indiscernible)
Okay, sir. 1 appreciate that, and I"1l do my best, but I am
hard of hearing and am wearing hearing aids.

THE COURT: Okay. Mr. Smolinsky, the lawyer for GM,
you may proceed.

MR. SMOLINSKY: Thank you. Clinton and Margaret
Tullis has been pursuing claims against General Motors
Corporation since 2008 relating to a 2004 motor vehicle
accident. Our motion and reply describe a web of litigation
that -- in state and federal court that goes well beyond a
judicial determination that was previously made in state court
that his claims are barred by the statute of limitations.

We have tried to inform Mr. Tullis that his continued
litigation is in violation of the various orders of this Court,

including the bar date order, the plan of confirmation and the
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1 exculpation provisions. But in fact, Mr. Tullis continues to
2 file various papers and pleadings in state court in Washington.

3 Our understanding is that he might have filed additional

4 pleadings as recently as yesterday in those actions.

5 Our efforts to advise him of his obligations pursuant
6 to these bankruptcy court orders have not been met with a

7 response other than his attempts to assert claims not only

8 against General Motors Corporation, but also against my firm

9 and members and associates of my firm for bringing that to his

10 attention. At this point, | would advise the Court that Mr.

11 Tullis did not file a proof of claim, although he did seem to

12 file copies of state court pleadings in this court with a

13 caption that references the Southern District of New York.

14 But we do not believe that that -- those pleadings

15 could rise to the level of a -- an informal proof of claim, and

16 they were not timely. We attached to our papers parts of the

17 affidavit of service showing that both Margaret Tullis and

18 Clinton Tullis received actual notice of the bar date and

19 elected not to file claims iIn this court.

20 Your Honor, we would ask that you put an end to this
21 litigation and to enforce this Court"s prior orders so that we
22 can continue to wrap up these estates.

23 THE COURT: All right. Mr. Tullis, 11l hear from you
24 now. | read the papers. There seems --

25 MR. TULLIS: (indiscernible)
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THE COURT: -- there seems --

MR. TULLIS: Your Honor?

THE COURT: No, okay. Please. One of the things you
have to understand, Mr. Tullis, is you can"t interrupt me. The
facts that Old GM lays out do not appear to be disputed. And
they"re very serious. They show very serious violations of
bankruptcy law. And while my in -- 1"1l hear what you have to
say. And whille my inclination isn"t to throw you in jail or
recommend that you be thrown in jail or to have you fined right
now, it"s to tell you that it"s got to come to a stop right
here and now.

Now, I need you to help me as a matter of either
telling me that the facts that they put forward in their papers
aren"t true, or, as a matter of bankruptcy law, why I shouldn®t
enter an order saying you®"ve got to stop. Go ahead, sir.

MR. TULLIS: Your Honor, (indiscernible) here in the
state of Washington (indiscernible) there®s crimes committed.

I cannot (indiscernible). And Margaret®s had her problems
because of it, but not as much injury as I took. And it"s
something that you need (indiscernible), and you wouldn"t want
to go through it, either. And after 1 filed (indiscernible),
General Motors Corporation, telling them what the situation was
and that. They went right out immediately and ordered better
steel for their vehicles.

They put i1t out for their framework, and It"s much
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stronger steel. And the same for the steering (indiscernible)
steering. And they®ve sent me many papers out saying that they
thank me for bringing those things up so they can take care of
them and be proud of the vehicle that they manufacture. So I
hope, again, together on this (indiscernible) Weil Gotshal &
Manges tell me that 1"m committing a crime by proceeding with
my agenda they are off their -- up on the wrong trail. Are you
there, sir?

THE COURT: Yes. | just didn"t want to interrupt you.
Are you finished, sir?

MR. TULLIS: Yeah. Yes, sir.

THE COURT: Okay. Mr. Smolinsky, do you wish to
reply?

MR. SMOLINSKY: While we are sympathetic with Mr.
Tullis®™ injuries and his wife"s injuries, Mr. Tullis had his
day in court. It was determined that he had no claim under
Washington State law. His attempts to -- his attempts to
criminal law in order to expand the statute of limitations I
think evidences confusion on his part as to who can bring
criminal actions and prosecute them.

My first takes very seriously the allegations that
have been leveled against the firm and against individuals. We
attached copies of our letter -- letters. And as you can see,
sir, we did not allege any criminal activity of any kind but

were merely pointing out that there orders of this Court which
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bar the very things that Mr. Tullis is considering. 1 could
see this spinning out of control. And while we don"t seek
sanctions at this point, we very much as serious about the
possibility of seeking sanctions in the future.

THE COURT: All right. Okay. 1 want you to have a
seat for a second, Mr. Smolinsky. Mr. Tullis, you®"re going to
hear a couple of minutes of silence, and then 1"m going to
rule.

MR. TULLIS: Yes, sir. Your Honor (indiscernible).
Okay .

THE COURT: All right. Just stand by, please.

All right. Folks, in this contested in the jointly
administered cases of Motors Liquidation Company and its
affiliates, Motors Liquidation and the GUC Trust move for an
order protecting the debtors, the GUC Trust and their officers
and professionals from actions initiated by Clinton M. Tullis
and Margaret L. Tullis in violations on the Bankruptcy Code"s
automatic stay. The injunctions that have been previously put
in place and exculpation provision set forth in the debtors*®
reorganization plan and in the order that | signed confirming
the reorganization plan.

For the reasons that follow, the debtors®™ motion is
granted. Turning first to my findings of fact. On January 17,
2008, the Tullises commenced an action against General Motors

Corporation in the Superior Court of the State of Washington
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for the County of Pierce. The Pierce County Superior Court
dismissed that action with prejudice on April 4th, 2008,
finding that that Tullises®™ claims against the defendants were
barred by the applicable statute of limitations.

Following this dismissal, the Tullises attempted to
resurrect the action with motions to vacate and motions to show
cause, and each of these attempts was unsuccessful.

On June 1st, 2009, the debtors commenced the Chapter
11 case, which is now before me. The debtors were represented
in the Chapter 11 case by the law firm of Weil Gotshal &
Manges, which 1711 refer to as Weil. Two weeks after the
debtors commenced the Chapter 11 case, the Tullises filed a
complaint in the U.S. District Court for the Western District
of Washington. The district court complaint replicates the
complaint filed in the Pierce County Superior Court, but with
the additional handwritten notes that read "continuance of this
case™ and ""This case is removed from Pierce County Superior
Court to federal court; June 5" -- "15, 2009."

While the debtors say they were never served with the
federal district court complaint, the Tullises did send a copy
to the clerk of the bankruptcy court here, and the clerk®s
office filed it on the debtors® public docket at entry number
1977 on June 19, 2009. That same day, the Washington State
Federal District Court entered an order remanding the federal

action back to the Pierce County Superior Court.
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1 On September 16, 2009, 1 signed an order establishing
2 November 30, 2009 as the deadline, which is sometimes known as
3 a bar date, for fTiling claims against the debtors. The bar
4 date order was served upon the Tullises as indicated of Exhibit

5 D of the GUC Trust motion. Despite notice of the bar date, the

6 Tullises failed to file any proofs of claim in the Chapter 11

7 case.

8 Notwithstanding full knowledge of the Chapter 11 case,
9 as evidenced, among other things, by their sending the clerk of
10 the bankruptcy court the earlier federal district court

11 complaint, the Tullises commenced yet another action against

12 the debtors on July 16, 2010, once more in Washington State
13 court, but this time iIn Washington State"s Kings -- King

14 County.

15 On July 30, 2010, the debtors® attorneys sent the

16 Tullises a letter advising the Tullises of the bankruptcy and

17 the requirements of the automatic stay, which prohibits the
18 commencement or continuation of actions against any debtor that
19 could have or were commenced prior to such debtors® filing of a

20 petition for bankruptcy relief.

21 On December 30, 2010, the Tullises filed a revised
22 complaint in the federal district court in Washington, adding
23 Weil -- and two Weil attorneys as individual defendants,

24 seeking a five-million-dollar fine and/or criminal sanctions

25 against the Weil defendants. Though debtors and the Weil
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defendants were not made aware of the revised complaint until
it was filed in the bankruptcy court"s docket at GM docket
entry 10299.

On March 29, 2011, 1 entered an order confirming the
debtors® plan of reorganization. That confirmation order and
the underlying plan both include what are known as exculpation
provisions providing that neither the debtors, the GUC Trust,
nor their respective officers or professionals, which obviously
includes both the Weil law firm and the Weil attorneys, "shall
have or incur any liability to any holder of a claim or equity
interest for any act or omission in connection with, related to
or arising out of the Chapter 11 cases.' See paragraph 52 of
the confirmation order and Section 12.6 of the plan.

In addition, the plan provides for an injunction
against interference with the implementation or consummation of
the plan. See Section 10.7 of the plan. Both the plan and my
confirmation order reserved to this bankruptcy Court, that"s
me, exclusive jurisdiction to consider matters arising out of
or relating to these Chapter 11 cases. See paragraph 52 of the
confirmation order and Sections 11.1 and 12.6 of the plan.

Now, turning to my conclusions of law and certain
mixed findings of fact and law: the Tullises®™ actions -- and
please listen to me, Mr. Tullis -- are in direct violation of
the automatic stay, my bar date order, the plan and my

confirmation order. |1 will address each violation in turn.
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Section 362(a) of the Bankruptcy Code provides that
the filing of a Chapter 11 petition serves as an automatic
stay. Mr. Tullis, a stay is an injunction applicable to the
commencement or continuation of an action against the debtor
that was or could have been commenced before the petition date.
That"s Section 362(a)(1) of the Bankruptcy Code. The
pending -- please don"t interrupt me, Mr. Tullis. 1°11 give
you a chance to speak after | have announced my ruling, okay?
The pending King County action initiated by the Tullises in
July of 2010 over a year after the bankruptcy case was filed
clearly, very clearly, violates the automatic stay.

The King County action arises out of an automobile
accident that occurred sometime around 2003 or 2004 and the
subsequent surgery that was performed in 2005; all long before
the commencement of the Chapter 11 case. The claims, if any,
are pre-petition claims. And asserting them In an action,
especially one brought after the filing date, violates the
automatic stay. The Tullises clearly knew of the debtors”
Chapter cases as early as June of 2009 when the clerk of this
bankruptcy court received documents from the Tullises that were
filed as docket entry number 1977 in the GM docket.

In any case, the debtors promptly notified the
Tullises and the King County Court of GM®"s bankruptcy and the
applicability of the automatic stay. Because the King County

action was commenced in violation of the automatic stay, any
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1 and all proceedings in that court are void. They have no
2 effect. And that action much be dismissed. See, for example,
3 E. Refractories Company Inc. v. 48 Insulations Inc.; 157 F.3d

4 169 at page 172, a decision of the Second Circuit Court of

5 Appeals in 1998. And while I find that the Tullises had actual
6 notice of GM"s bankruptcy before they blatantly violated the

7 automatic stay, the law is that violations of the automatic

8 stay are void even without notice. See for example, in re

9 Heating Oil Partners LP; 422 Fed Appendix 15 at page 18, a

10 decision of the Second Circuit, 2011.

11 Notice is, however, relevant to the bar date and the
12 filing of proofs of claim. While it"s undisputable that the

13 Tullises had notice of the bankruptcy case, because they were
14 sending the bankruptcy court notices since 2009 making explicit

15 reference to the Chapter 11 case, 1 further find that the

16 Tullises knew of the deadline for filing proofs of claim in
17 these cases because the address on the debtors®™ bar date list
18 matches the return address on the documents that the Tullises

19 mailed to the bankruptcy court. But with notice of the bar

20 date, the Tullises failed to file a proof of claim.

21 Having filed -- having failed to file a proof of claim
22 prior to the bar date, the Tullises are barred from asserting
23 any claims against the debtor.

24 MR. TULLIS: Your Honor?

25 THE COURT: Just a minute, please, Mr. Tullis.
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I further find that the Tullises have violated the
debtors® plan of reorganization and my order confirming the
plan. The plan explicitly, that means clearly, enjoins
claimants from taking any actions that interfere with the
implementation or consummation of the plan. And under the plan
and the confirmation order, people cannot go after the debtor-s
officers and professionals, either law firms or human beings
working for those law firms with respect to any acts or
commissions -- or omissions, excuse me, connected with the
Chapter 11 cases.

I"m not going to move on beyond my official ruling.
And Mr. Tullis, 1™"m saying this very softly. And I"m not
screaming, but you have to understand how serious 1 am about
this, and how serious what you did is. You have violated the
Bankruptcy Code"s requirements over and over again. You have
violated my injunction over and over again. You are very lucky
that the debtors aren®t asking for sanctions, which 1is
punishment. They"re not asking for damages, and 1"m not
imposing that. But I1"m telling you in the clearest terms | can
that you got to stop.

Now, I am not imposing sanctions. 1"m not referring
you to criminal charges. 1°m not making you write a check or
threatening to have you jailed, but I am saying it"s got to
come to a stop. And your contention that they®re doing

something illegal and that you can ignore the requirements of
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the Bankruptcy Code or my court orders is not in any way a
defense to what you®ve been doing. |If there is something
criminal, that®"s for the district attorneys or the U.S.
attorneys of the world to deal with, not you. The police power
exception under the automatic stay does not apply to
individuals who think that they*ve been legally wronged in some
way -

The debtor is to settle an order in accordance with
what 1 just dictated. Mr. Tullis, you"re going to have a right
to appeal, but you will have only fourteen days to bring that
appeal. The time for bringing that appeal will run from the
date of entry of the resulting order and not from the date of
this dictated decision.

Now, Mr. Tullis, 1 think several times you interrupted
me and you wanted to say something. Now I°11 let you speak.
Mr. Tullis, do you want to be heard? Mr. Tullis? Mr. --

MR. TULLIS: Sir -- yes, Your Honor (indiscernible).

THE COURT: Yes, sir, I am. Do you want to be heard?

MR. TULLIS: Well, now, I don"t know. 1 never knew
anything about an automatic stay. But the rules or laws that I
know of here in the state of Washington states that 1
(indiscernible) or find other means to (indiscernible), not any
criminal acts and when you committed a crime. And when I sent
you a (indiscernible). 1 don"t want to do that. | don"t want

to see them do that. And if they hit me with this automatic
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stay and bring it back here, then 1711 immediately go down to
the governor, who"s also -- has been an attorney for years, and
we" 1l see about proceeding with the dismissal of their
(indiscernible) rights selling vehicles in the state of
Washington.

THE COURT: Mr. Tullis, 1 can"t let you continue

anymore.
MR. TULLIS: AIl right.
THE COURT: 1"ve let you speak and speak without
interrupting, but I can"t let you speak anymore. | have ruled.

MR. TULLIS: (indiscernible)

THE COURT: I have ruled --

MR. TULLIS: (indiscernible) --

THE COURT: -- deeming your remarks to be a motion for
reargument. Reargument is denied. |ITf you still think my
ruling Is an error, your remedy is in the appellate courts,
starting with the United States District for the Southern
District of New York. With all respect -- and I"ve had many,
many consumers who felt very saddened by what happened to them
with their vehicles, and I feel their pain. 1 really do, but
nobody before today, Mr. Tullis, has argued with me after I
have ruled. And they have all understood that if they think
that 1 got it wrong they"ve got to go to the appellate courts.
And again, with all respect and sympathy, sir, that®"s what 1™m

telling you that you need to do.
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Now, we need to go on to the next matter. CourtCall:
Mr. Tullis can stay on the phone, or he can drop off as he
prefers, but I"m directing you to put him on mute.

UNIDENTIFIED SPEAKER: Okay, Your Honor.

THE COURT: Thank you. All right. Mr. Smolinsky,
next matter, please.

MR. SMOLINSKY: Thank you, sir. Ms. Greer --

MR. COBBLE: (indiscernible)

MR. SMOLINSKY: Before I get -- begin, Ms. Greer has
asked to be excused.

THE COURT: Of course.

MR. SMOLINSKY: The last matter on the agenda --

THE COURT: Mr. Smolinsky, we"re still on the record
even though Mr. Tullis can no longer speak since we"re done
with him. I do of course want the order settled upon him so
that he can be heard on the form of the order. And I want you,
even though you might not be required by law to do 1t, to send
him by overnight mail a notice of entry of the resulting order
so it is entered, so he is on notice of when his time to appeal
starts to run.

MR. SMOLINSKY: Of course, sir. And if we may, while
we do not suppose that Your Honor would be comfortable
directing the clerk of any other court to do anything, we would
like to send a copy of the transcript of this hearing to the

court where the actions are pending.
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THE COURT: You may do so.

MR. SMOLINSKY: Thank you, sir.

The last matter on the calendar is the debtors”
eighty-third omnibus objections to claim. This is a claim
seeking to expunge welfare benefit claims of retired and former
salaried employees. We are addressing today one claim filed by
Joseph Cobble, Jr., which is a claim for life insurance --

THE COURT: Pause please, Mr. Smolinsky.

MR. SMOLINSKY: Yes.

THE COURT: Mr. Cobble, you are on the phone, and you
announced your presence a long time ago. CourtCall: 1 want
you to be sure that Mr. Cobble can speak and confirm that he is
still on the line, or, Mr. Cobble, you can do that yourself.

MR. COBBLE: Yes, I'm still on the line.

THE COURT: Thank you. Continue then, please, Mr.
Smolinsky.

MR. SMOLINSKY: Thank you, sir. Mr. Cobble filed a
reply to that objection, which Your Honor should have. And
we -- just in terms of context, Your Honor has dealt with
hundreds of employee claims in the past. We have expunged
claims. We"ve had hearings on disputed claims objections. We
indicated to this Court in the past that there are certain
instances in which employees have asserted that they®ve
received letters or other correspondence that may alter the

landscape in terms of Your Honor®"s ruling; although, we
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expressed at the time our view that it didn"t alter the law
with respect to your prior rulings.

but 1 want to put this iInto context because we are now
moving from plain vanilla objections, where Your Honor has, 1
believe, asked the employees, where we had hearings, did you
receive any other documents or do you anything else that you
want to put before the Court, and the answer was no. These are
situations where often times there have been correspondence
that these employees are relying on.

We file -- we did file a Fifteen-page reply. And
while Your Honor may think that that"s overkill iIn connection
with the one-page response that was filed by Mr. Cobble, we
wanted to make sure that Your Honor had a full view and
understanding of our position with respect to all of these
related types of claims. And we"re happy to answer any other
questions surrounding this issue because before we set forth on
having hearings with respect to this new round of claims we did
go back and do substantial amount of research and consider and
review all of the correspondence that have submitted by the
various employees.

So that®"s by way of background. Mr. Cobble attaches
to his response a letter that was received by him through the
General Motors Retirement Center, which was actually a
organization that was created by MetLife, who was administering

various retirement plans for General Motors. And this letter,
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1 according to Mr. Cobble, sets out a promise that his
2 entitlement to life insurance would not change. | do point
3 your attention to the language beneath that statement that says
4 that the coverage is not guaranteed; although, we don"t believe
5 that that really has any impact as well.
6 we believe that these -- this letter does not create
7 any separate entitlement to the employee plans that were in
8 place and that were all subject to the company®s ability to
9 modify, amend or terminate those plans. And that"s language
10 which we set forth in the objections as well as in the reply,
11 as well as in the -- in other documents that were submitted and
12 circulated to employees from time-to-time. That includes the
13 employee handbook that was circulated as well as summary plan
14 descriptions, which were updated every five years and sent out
15 to employees and retirees.
16 So regardless of receiving this letter, they would
17 have been on notice periodically of the debtors® obligation --
18 the company®s obligation or right to amend, modify or terminate
19 the plans at any time.
20 We cite in our papers the Sprague case, which is a
21 case directly on point because it involves some of these very
22 issues surrounding the GM plans. And the Court in that case
23 sets out clearly that the reservation of rights to amend,
24 modify or terminate the plans at any time is conclusive without
25 a separate agreement or contract that would vest those rights.
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1 And for those reasons, Your Honor, we believe that this letter
2 that was actually sent out after Mr. Cobble retired does not

3 alter the plan or the ability of the debtors to amend or

4 terminate the plan.

5 As Your Honor knows that -- this plan was amended to
6 bring down all employees®™ life iInsurance benefits to 10,000

7 dollars. And New GM, under the master sale and purchase

8 agreement, agreed to assume that liability so that employees

9 could get and retirees could get the 10,000 dollars in cash

10 upon their death.

11 THE COURT: Okay. [IT1l hear from you next, Mr.

12 Cobble. Make your remarks as you see fit. But when you do so,
13 I need you to be sure that you discuss the Sixth Circuit Court
14 of Appeals case and Sprague v. General Motors. And Mr.

15 Smolinsky, tell your associates -- although 1 think you signed

16 the reply --

17 MR. SMOLINSKY: The Table of Contents?

18 THE COURT: -- that I"m supposed to have a table of

19 cases so | don"t have to leaf through something to find

20 references to the Sprague case --

21 MR. SMOLINSKY: Your Honor, 1 did realize --

22 THE COURT: -- and a table of contents --

23 MR. SMOLINSKY: -- that when 1 reviewed on preparation
24 for the hearing. And 1 apologize. It won"t happen again.

25 THE COURT: All right, thank you. Mr. Cobble.
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MR. COBBLE: Yes.

THE COURT: 1711 hear your argument now.

MR. COBBLE: Okay. Now, the other attorney did state
(indiscernible). And when you retire, you go through an exit
interview, and you go through all the benefits. You go through
the -- all the pension, any insurance, if i1t will be extended.
So | wasn"t aware that this would be a continuing life
insurance policy. It did have some influence on the fact that
I did accept the retirement. 1 know that -- and I guess I
relied on the document. The document states life insurance
(indiscernible) reduced to the ultimate amount (indiscernible)
dollars. The ultimate amount will remain in effect for the
rest of your life.

I"m not an attorney, but I can give you an engineer®s
point of view. |If the definition of reduced is to bring to a
certain state or condition, and the definition of ultimate is
preclusive or final, this document that 1 received from the
retirement center does not contain any reservation or right to
modify, much less terminate. It states it will remain in
effect for the rest of your life (indiscernible). So it did
have some affect on my decision, and the extended insurance
certainly something that 1 relied on.

As far as 1°m concerned, I think that these decisions
are irrevocable (indiscernible) age, health and cost of

replacing (indiscernible). And in fact, it does just the

VERITEXT REPORTING COMPANY

212-267-6868 WWWw.veritext.com 516-608-2400



09-50026-reg Doc 11738 Filed OS@@@@@E@%@@@@@ﬁﬁﬂmj@pmment Pg 76 of

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Page 29
opposite. It makes clear that the benefit is fully reduced and
will remain in effect for the rest of my life. And | guess
(indiscernible).

THE COURT: Okay. Thank you. Mr. Smolinsky, do you
wish to reply?

MR. COBBLE: Thank you, sir. Your Honor?

THE COURT: Yes. Thank you, sir.

MR. SMOLINSKY: Your Honor, the language in these
retiree letters is unfortunate, | give you that, to the extent
that it led on any employees about what could or could not be
done with respect to the coverage. 1 do note in this
particular letter that it says this is not a guarantee of the
coverage amount, and that"s pretty clear on its face.

With respect to the reliance issue, | would note that
the Devlin case, which talks about promissory estoppel and
reliance, talk about the rel -- it not being incidental
reliance, but real reliance upon which the party acts or
changes their course. And I guess the best example if you work
for the next ten years, we will grant you lifetime coverage.

In this case, the decision to retire was not based on this
letter. This letter was sent out for information purposes, but
the benefits that were promised to him were consistent with the
plans that were in place, which all had this reservation of
rights language.

Mr. Cobble would have received a couple of years later
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1 the new summary plan description, which would have had all of

2 the material rights to amend or terminate the benefits. He

3 would have had in his possession, presumably, the employee

4 handbook and the last summary plan description that would have

5 this reservation of rights language. So under the four-part

6 test that®"s set i1n Devlin, | don"t believe that this letter

7 gives rise to the kind of reliance that the Devlin Court

8 considered.

9 THE COURT: Okay. Both sides -- have a seat, please,
10 Mr. Smolinsky. Both sides sit in place for a couple minutes.
11 (Pause)

12 THE COURT: All right. Gentlemen, in this contested
13 matter in the jointly administered Chapter 11 case of Motors

14 Liquidation Company and its affiliates, the debtor, General

15 Motors Corporation or Old GM, moves to disallow and expunge Mr.
16 Cobble®"s claim. For reasons that follow, the debtor®s motion
17 must be granted, and Mr. Cobble"s claim must be disallowed and

18 expunged.

19 Before 1 go into the legal reasons, though, and my

20 findings of fact, | do want to note something. Perhaps it"s

21 the obvious. This matter is very different than the first one
22 on my calendar today. Here, we do not have in any way, shape
23 or form an individual who has violated the requirements of the
24 Bankruptcy Code or has in any way acted improperly. The issue
25 isn"t about his wrongful conduct. The issue ultimately is what

VERITEXT REPORTING COMPANY
212-267-6868 WWWw.veritext.com 516-608-2400



09-50026-reg Doc 11738 Filed OS@@@@@E@%@@@@@ﬁﬁﬂmj@pmment Pg 78 of

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Page 31
exactly his contract was with GM, which gave him the claim to
the life iInsurance that he seeks now. And this is
unfortunately one of the many cases where GM simply not having
the resources to honor its earlier contracts caused it to amend
those contracts. And the issue i1s whether or not GM had the
right to change the contract in the way in which it did.

As 1711 continue to point out, in this case, GM"s
contract with Mr. Cobble gave it the right to change his life
insurance coverage. And therefore, although 1 recognize the
hardship on Mr. Cobble and of course hundreds, if not
thousands, of other employees who had to face the same
situation, I"m required to comply with the law.

So with that, turning first to my findings of fact:
on June 1lst, 2009, the debtors commenced their Chapter 11 case.

On September 16, 2009, 1 entered an order establishing
a deadline for the filing of proofs of claim. And Mr. Cobble
timely, that is in time, submitted a proof of claim for what he
seeks. His proof of claim asserts a claim for 112,049 against
Old Gm for "loss for life insurance, salary, retiree."
Basically, what he"s saying is that he"s entitled to the
112,049 that would be payable upon his death under the old
level of life insurance that he had at times prior to the
commencement of the Chapter 11 case.

The debtors filed what are called omnibus, covering

many people, claims objections to eliminate claims lacking in
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legal support. They objected to Mr. Cobble"s claim. Mr.
Cobble filed a response, and the debtors replied.

In his papers, Mr. Cobble explains that he was
employed by Old GM for thirty-two years before he retired in
2002. He explains that his claim if for continuation of an
earned and accrued benefit, to wit the continuing lifetime
coverage and the future payment at the time of Mr. Cobble"s
death, of continuing life insurance benefits in the amount
122,049 pursuant to the debtors® "life and disability program."
Mr. Cobble further asserts that his benefit was acknowledged by
the debtor in a writing dated April 18, 2002, which writing Mr.
Cobble attaches to his response.

I note by way of clarification that, as Mr. Cobble
pointed out in his argument today, and this fact is undisputed,
the April 8th, 2002 letter came to him a few weeks after he
retired rather than before he retired. The letter has three
significant paragraphs. 171l revise my remarks to say four,
although 1 think the list, although Mr. Cobble relies on it, is
not quite as important as he says.

Those four paragraphs read, and 111 quote them
verbatim, "As a retiree of General Motors with ten or more
years of participation in the life and disability benefits
program, you are eligible for continuing life insurance. Our
insurance records, as of the date of this letter, show the

continuing life insurance has now fully reduced to the ultimate
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amount of $122,049.00."

"This ultimate amount will remain in effect for the
rest of your life and is provided by General Motors at no cost
to you. This is not a guarantee of the coverage amount.
Important: you should keep this notice with your other
valuable papers.™

On December 31st, 2011, the Motors Liquidation Company
GUC Trust, which was formed under the debtors® plan of
reorganization replied to Mr. Cobble"s response. In that
reply, the GUC Trust argues that Mr. Cobble"s claim must be
disallowed because his life insurance benefits were unvested
welfare benefits that could be modified under the plan terms
governing such welfare benefits and that they were properly
modified under those terms.

Now, turning to my conclusions of law and certain
mixed findings of fact and law: a proof of claim is prima
facie evidence of the validity and amount of the claim, and the
objector bears the initial burden of persuasion. See, for
example, in re Oneida Limited; 400 BR. 384, at page 389, a
decision by Judge Gropper of this court. The burden then
shifts to the claimant, in this case that"s Mr. Cobble, if the
objector produces evidence equal in force to the prima facie
case, which, if believed, would refute at least one of the
allegations that"s essential to the claim®s legal sufficiency.

When the burden is shifted back to the claimant, the
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claimant must then prove by a preponderance of the evidence
that under applicable law the claim should be allowed. Here,
the objecting debtors have produced evidence at least equal in
force to the evidence provided by Mr. Cobble; thus, shifting
the burden back to Mr. Cobble. And then, Mr. Cobble does not
satisfty his burden under the law.

First, 1 find that Mr. Cobble has not met his burden
to show that his life insurance have vested. Rather, the
documents covering his life insurance reserved the right to
change its level. |In dealing with claims of Old GM retirees,
which were similar to Mr. Cobble"s present claim, the Sixth
Circuit Court of Appeals in a case called Sprague v. General
Motors Corp.; 133 F.3rd 338, at page 400, explain that to "vest
benefits is to render them forever unalterable. Because
vesting of welfare plan benefits is not required by law, an
employer®s commitment to vest such benefits is not to be
inferred lightly. The intent to vest must be found in the plan
documents and must be stated in clear and express language."

In their briefing, the debtors point to several
welfare plan summaries which include language explicitly
reserving the right to amend, modify, suspend or terminate
welfare benefits. And 1 say by way of explanation that welfare
benefits are benefits that employers provide that include,
among other things, life insurance. So life iInsurance was one

of the things that GM had reserved the right to change. And
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when GM reserved that right, that became part of Mr. Cobble"s
contract with Old GM, if you will. So GM did something that it
was authorized to do.

Now, that was the state of play when Mr. Cobble
retired. And the letter dated April 8, 2002 doesn"t change
that result. Mr. Cobble skipped the key sentence when he read
parts of the letter, but didn"t read all of it. He skipped a
sentence that said this is not a guarantee of the coverage
amount. But with or without that extra clarification, the
terms under which Mr. Cobble worked didn®t change over the
years that he was a GM employee.

Now, thirty-two years is a lot of years to work for a
company, and everything in the record indicates that this was
faithful employment. And I understand why Mr. Cobble is upset,
and 1 understand it both from what Mr. Cobble said and what any
number of employees said back iIn June and July of 2009 when
this case was first filed. And | have to deal with these same
issues. It doesn"t please me to have to rule that people have
to accept a lesser level of life insurance or medical benefits
that are subject to similar considerations. But the fact is
that there were limited resources to take care of GM retirees.

The letter of April 8, which was sent to him after he
retired, explicitly stated it wasn"t a guarantee of the
coverage amount. In fact, it also told him of a reduction

in -- to his ultimate amount of continuing life insurance

VERITEXT REPORTING COMPANY

212-267-6868 WWWw.veritext.com 516-608-2400



09-50026-reg Doc 11738 Filed OS@@@@@E@%@@@@@ﬁﬁﬂmj@pmment Pg 83 of

Page 36
1 coverage. The fact that Old GM was able to reduce the ultimate
2 amount of his coverage at this time underscores a fundamental

3 point; that Old GM always had the right to modify the benefits.
4 While it"s probably obvious, | make a few other

5 observations to provide greater clarity and for the avoidance
6 of doubt. The letter of April 8 didn"t create a new contract

7 between the debtors and Mr. Cobble. He had already retired.

8 It can"t reasonable interpreted as an offer to which Mr. Cobble
9 could accept, nor is there any evidence in that letter that it
10 includes language reasonably susceptible to interpretation as a
11 promise. There was no evidence that Old GM promised Mr. Cobble
12 certain life insurance benefits to induce his retirement or
13 other action or inaction by Mr. Cobble. See, for instance,

14 Devlin v. Empire Blue Cross and Blue Shield; 274 F.3d 76.

15 For those reasons, | am compelled to disallow Mr.

16 Cobble®s claim, and 1 am authorizing and directing the debtor
17 to settle an order consistent with this decision. The time to
18 appeal my decision will run from the date of entry of the order
19 rather than the date I"m dictating this. And once more, Mr.

20 Smolinsky, 1 want you to serve notice of entry on the resulting
21 order in addition to the notice of settlement by an overnight
22 mail mechanism so that Mr. Cobble knows when his time to appeal
23 start to run.

24 Mr. Cobble, the time to appeal a bankruptcy court

25 order is quite short. 1It"s only fourteen days from the date of
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entry of the order. So if you think about it and decide you do
want to appeal, 1 want you to be aware of that short period of
time. Once more, I underscore in connection with this decision
that unlike the first matter on the calendar, Mr. Cobble did
nothing wrong. But here, 1 am compelled to act in accordance
with the law. So while 1*m not happy about having to rule this
way, the claim is disallowed.

Okay. Mr. Cobble, 1 sense that you"re an engineer and
not a lawyer. But not by way of reargument, because 1 have
ruled, I will answer any questions you might have if you have
any desire for a clarification.

MR. COBBLE: 1 just have one further question, and
that"s on a statement that this is not a guarantee of coverage
amount. And in my point of view, | guess, guarantee in
coverage, | would say that is an expression of a future
happening. This Is a perspective and not a statement of fact,
and the rest of body of the letter, which states ultimately
reduced and the rest of your life to mean that it"s just a
statement of fact. But | understand your points of view, and I
certainly appreciate your time going through this.

THE COURT: Very well. Thank you. And of course, I
appreciate your courtesy, sir.

All right. With that, we"re adjourned. Everybody
have a good day.

MR. COBBLE: Okay.
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1 MR. SMOLINSKY: Thank you, sir.
2 MR. COBBLE: Thanks for your time, sir.

3 (Whereupon these proceedings were concluded at 11:02 AM)
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4 RULINGS

5 Page Line
6 Motion Requesting Enforcement of Court Orders 8 12

7 Setting Deadlines to File Proofs of Claim

8 Granted as Modified

10 Motion Filled by Ms. Woody Seeking Sanctions 9 3
11 Denied
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Motion of Post-Effective Date Debtors and 14 23
Motors Liquidation Company GUC Trust for
Entry of Order Pursuant to 11 U.S.C.
Sections 105(A) and 1142(B) and Fed R.
Bankr. P. 7012(B) and 9014(C)(1) Directing
The Tullises to Dismiss the Debtors and
Their Attorneys from Pending Action with
Prejudice; and (11) Enforcing Prior Orders
Of this Court by Enjoining the Tullises from
Further Action Against the Debtors,
Post-Effective Date Debtors, Motors
Liquidation Company GUC Trust, and Their
Officers and Professionals

Granted

Mr. Tullis®™ Oral Motion for Reargument is 22 15

Denied

Debtors®™ Eighty-Third Omnibus Objection to 30 17
Claims (Welfare Benefits Claims of Retired
And Former Salaried and Executive Employees)

- Only Cobble Claim Granted
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2 CERTIFICATION

4 I, Aliza Chodoff, certify that the foregoing transcript is a

5 true and accurate record of the proceedings.
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