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The plaintiffs in the “Bellwether Caséesind in the post-closing personal injury and

wrongful death actions listed on Exhibit A (colleety, the “Post-Closing Ignition Switch

Accident Plaintiffs”), by and through the undersgrcounsel, hereby submit this Memorandum

of Law pursuant to paragraph 1 of this Court’s 8eiter 3, 2013 Scheduling Order.

Preliminary Statement

Under the Sale Agreemérihat effectuated the July 10, 2009 sale of sulisignall of
the assets of Old GM to New GM (the "Sale”), New @kpressly assumed certain liabilities of
Old GM. Among the “Assumed Liabilities” were lidiies of Old GM for personal injury,
wrongful death, and property damage resulting fpmst-closing accidents or incidents
involving vehicles manufactured by Old GM. Put piyn New GM contracted to be responsible
for Old GM’s actions and inactions when it assurigaility for post-closing accidents or
incidents involving vehicles manufactured by Old GM

After New GM revealed the existence of the Igmt®witch Defect in 2014 — a safety
defect this Court found was sufficiently known tel@M at the time of the Sale to require Old

GM to conduct a recall under applicable federal famany victims of post-closing accidents

involving vehicles with the Ignition Switch Defefiied lawsuits against New GM.

! The following actions constitute the Bellwethers€s, for which trials are scheduled to commence miling
basis beginning in January 2016: @dckram v. General Motors, LL{LCase No. 14-cv-08176) (S.D.N.Y.);

(i) Scheuer v. General Motors, LL{Case No. 14-cv-08176) (S.D.N.Y.); (iNorville v. General Motors, LLC
(Case No. 14-cv-08176) (S.D.N.Y.); (iBarthelemy v. General Motors, LL{Case No. 14-cv-05810) (S.D.N.Y.);
(v) Reid v. General Motors, LL(Zase No. 14-cv-05810) (S.D.N.Y.); and (Yingling v. General Motors, L.L.C.
(Case No. 14-cv-05336) (S.D.N.Y.seeMemo Endorsed Letter Request Regarding Proposddddber Trial
Sequence and Replacement Protocol, entered JuB028,In re General Motors LLC Ignition Switch Litigatipn
Case No. 1:14-md-02543 (JMF) (the “MDL") [MDL ECFoN1217].

2 SeeScheduling Order Regarding Case Management Orde®&trike, No Stay, Objection, and GUC Trust
Asset Pleadings, entered September 3, 2015 [ECR3.6] (the “September 3 Scheduling Order”).

3 Capitalized terms not otherwise defined hereinl stzve the meanings assigned to them in this Gourt

(i) Judgment, entered on June 1, 2015 [ECF No. 13{fie “Judgment”) and (ii) Decision on Motion Emforce
Sale Order, entered on April 15, 2015 [ECF No. 83,1 re Motors Liquidation C9.529 B.R. 510 (Bankr.
S.D.N.Y. 2015) (the “Decision”).
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In addition to seeking damages from New GM to comspée for the deaths, injuries, and
property damage they suffered, many of these pifsiatiso seek punitive damages. These
punitive damages requests seek to hold New GM ressiple for the reprehensible and illegal act
of allowing these preventable deaths and injunesctur by failing to conduct a timely recall
despite having ample knowledge of the Ignition SwiDefect and its deadly implications. As
will be demonstrated below, the Post-Closing IgmitSwitch Accident Plaintiffs have at least
three pathways to recover punitive damages from [Sé&iv

First, under the plain and unambiguous languadgbeoSale Agreement, punitive
damages for post-closing accidents are “Assumedilitias” for which New GM is liable. New
GM contractually bound itself to be responsibledbdiabilities for wrongful death or personal

injury for which Old GM would have been liable watlt limiting such liabilities to

compensatory damages.

Second, the moment the Sale closed, New GM inlaketiite books, records, files,
databases (including the TREAD database Old GM tsetbnitor safety matters as required
under the Safety Act), reports, and analyses of@&Ntd Moreover, once the Sale closed, the
knowledge of transferred Old GM employees regartleglgnition Switch Defect became the
knowledge of New GM regarding the Ignition SwitckfBct. Regardless of when it came into
existence or its source, that knowledge was kn@ew GM and is an element of New GM’s
post-closing conduct that can be considered asoparpunitive damages case against New GM.
Under this second path, the Post-Closing Ignitiaité&h Accident Plaintiffs are not attempting
to hold New GM liable for Old GM acts; they seelyoto hold New GM liable for its own
independent actions and inactions, which were uaklen with the knowledge of the Ignition

Switch Defect that New GM acquired at the momeat3hle closed and thereafter.
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Third, even if all of Old GM’s files and records kgemetaphorically destroyed and the
brains of all transferred employees wiped cleaargf memory of Old GM at the time of the
closing of the Sale, New GM nevertheless has inadget liability for punitive damages for its
own post-Sale conduct based on the knowledge dfthigon Switch Defect that New GM
continuously accumulated and ignored after theiG{pBate.

New GM'’s attempt to sidestep liability for the tra@nd preventable deaths and injuries
inflicted on the Post-Closing Ignition Switch Aceitt Plaintiffs should fail and these plaintiffs
should be permitted to try all aspects of theiesasmcluding punitive damages.

ARGUMENT

Punitive Damages for Post-Sale Personal Injuries anWrongful
Deaths Are Liabilities New GM Assumed Under the Sal Agreement

New GM expressly assumed all liabilities and olilmyas of Old GM for post-closing
injuries and wrongful death claims involving velegimanufactured by Old GM. The Sale
Agreement does not carve out punitive damages fRnmoduct Liabilities” and no amount of
linguistic legerdemain can rewrite the plain langgiaf the operative definitions that describe
the scope of the “Product Liabilities” assumed BnwNGM. Specifically, because the
unambiguous language of section 2.3(a)(ix) (as ae@nand the defined terms used therein do
not exclude punitive damages from the assumed ‘tRtddabilities,” New GM has assumed
any and all liability for punitive damages that lbhave been asserted against Old GM for these
types of injuries. Accordingly, punitive damageaynbe imposed against New GM after trial
based on both Old GM’s pre-Sale conduct and New<$3d'st-Sale conduct.

A. Governing Principles of Contract Interpretation

To determine whether the punitive damages are ‘ssliLiabilities,” the threshold

question is “whether the contract is unambiguouh vaspect to the question disputed by the
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parties.” Law Debenture Trust Co. of N.Y. v. Maverick TubepC®&95 F.3d 458, 465 (2d Cir.

2010) (‘Maverick Tub® (quotingInt’l Multifoods Corp. v. Commercial Union Ins. C809

F.3d 76, 83 (2d Cir. 2002)). A contract is onlylaguous if it “could suggest more than one
meaning when viewed objectively by a reasonabkgiligent person who has examined the
context of the entire integrated agreement and iwlsognizant of the customs, practices, usages
and terminology as generally understood in theiqdar trade or businessId. at 466 (quoting
Int'l Multifoods, 309 F.3d at 83). However, “[l[Janguage whose nreais otherwise plain does
not become ambiguous merely because the partieddiffgrent interpretations in the litigation,
unless each is a ‘reasonable’ interpretatidd.’at 467. Moreover, a “court should not find [a]
contract ambiguous where the interpretation urgedre party would ‘strain[] the contract
language beyond its reasonable and ordinary medhidg(quotingBethlehem Steel Co. v.
Turner Constr. Cq.2 NY2d 456, 459 (1957)), and any doubt about twethe contract
provision at issue is unambiguous should be coedtstrongly against the drafterdacobson v.
Sassower66 N.Y.2d 991, 993 (1985) (“In cases of doubambiguity, a contract must be
construed most strongly against the party who pegp#, and favorably to a party who had no
voice in the selection of its language”).

When the terms of a contract are unambiguous heysdare here — “the obligations it
imposes are to be determined without referencettmsic evidence.”Hunt Ltd. v. Lifschultz
Fast Freight, Inc.889 F.2d 1274, 1277 (2d Cir. 1989H(Int"). See also Seiden Assocs. v. ANC
Holdings, Inc, 959 F.2d 425, 428 (2d Cir. 1992) (same). “[T¢tgective of contract
interpretation is to give effect to the expressedntions of the parties.Maverick Tube595
F.3d at 467 (quotinglunt, 889 F.2d at 1277) (emphasis in original). “[Test evidence of

what parties to a written agreement intend is ey say in their writing” and “[e]vidence
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outside the four corners of the document as to wiaatreally intended but unstated or misstated
is generally inadmissible to add to or vary thetwg.” 1d. at 466, 467 (quotinGreenfield v.
Philles Records, Inc98 N.Y.2d 562, 569 (2002) and.W.W. Assocs., Inc. v. Giancontiét7
N.Y.2d 157, 162 (1990)). Finally, “courts may fytconstruction add or excise terms, nor
distort the meaning of those used and thereby raale@wv contract for the parties under the guise
of interpreting the writing.”ld. at 468.

As shown below, the language of section 2.3(ai{ithe Sale Agreement
unambiguously provides that New GM expressly assuatledirect liability for post-Sale
accidents in Old GM vehicles without any exclusionpunitive damages. Nothing in the
operative language limits the “Assumed Liabilitiég’compensatory damages. Rather, the
operative definitions are broad and all-inclusivguided by the above-quoted principles of
contract interpretation, the Court should rejectvN&M’s attempts to manufacture ambiguity
where none exists by referencing defined termsisetl the operative section of the agreement
and on matters outside the contract’s four corners.

B. The Sale Agreement Unambiguously Provides that N&ei Assumed All
Liabilities for Post-Sale Accidents Without CarvimQut Punitive Damages

Under the plain language of section 2.3(a)(ix)haf Sale Agreement, included among the
“Assumed Liabilities” {(.e., Old GM liabilities for which New GM would be hetédsponsible
after the Closing Date) were:

(ix) all Liabilities to third parties for death, g®nal injury, or
other injury to Persons or damage to property achbyganotor
vehicles designed for operation on public roadwarylsy the
component parts of such motor vehicles and, in eash,
manufactured, sold or delivered by [Old GM] (“Protuiabilities”),
which arise directly out of death, personal injaryother injury to
Persons or damage to property caused by accidemsidents first

* Section I.C.1 below addresses New GM’s incorregtiment that punitive damages are not “directlyated to
the Post-Closing Ignition Switch Accident Plainfaccidents.
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occurring on or after the Closing Date and arigimogh such motor
vehicles’ operation or performance ....

First Amendment to Sale Agreement, dated as of 30n2009 (the “First Amendment”) at

8 2.3(a)(ix) (emphasis added). In order to knovatwkas included in the assumed “Product

Liabilities,” one must look to the definition of f&bilities,” which broadly reads as follows:

“Liabilities” means_any and all liabilities and aiphtions of every
kind and description whatsoever, whether suchliteds or
obligations are known or unknown, disclosed or sddised, matured
or unmatured, accrued, fixed, absolute, contingitermined or
undeterminable, on or off-balance sheet or othexyas due or to
become due, including Indebtedness and those @usider any Law,
Claim, Order, Contract or otherwise.

Sale Agreemerdt § 1.1 (Defined Terms) (emphasis added). Pundamages are not excluded
from the definition of Liabilities and, thus, aretrexcluded from the “Product Liabilities” that
New GM assumed pursuant to section 2.3(a)(ix). ofdingly, the plain language of the Sale
Agreement provides that New GM has expressly asguiaglity for punitive damages that
were recoverable against Old GM based upon Old Gidrgluct.

There can be no question that the authors of thee/Ageement knew how to carve out
punitive damages from “Assumed Liabilities.” Ircfathey explicitly carved punitive damages
out of the definition of “Damages.” However, altlgh the defined term “Damages” is used

elsewhere in the Sale Agreement, it does not aggpeavhere in section 2.3 or in the defined

terms “Liabilities” or “Product Liabilities” usecherein® This is fatal to New GM’s argument

and should be the end of the inquiry.
New GM attempts a shell game by arguing that Il to post-Sale accident plaintiffs

relate to “Losses” and the defined term “Lossestudes “damages” (with a lower case “d”)

® Specifically, “Damages” is used in section 2.4{E}he Sale Agreement in connection with New GM’s
indemnification obligations towards Old GM for lifities relating to “Non-Assignable AssetsSeeSale
Agreement at § 2.4(c). The word “damage” (witlowedr case “d”) appears in the definition of “Protduc
Liabilities,” however, it is clearly limited to “@perty damage” and the context makes clear thesen@antent to
use the defined term “Damages.”
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and, in turn, the defined term “Damages” (whicha$ used in “Losses” or “Liabilities”)
excludes punitive damageSeeApplication By General Motors LLC, Pursuant to thelgment
Dated June 1, 2015, In Support of an Order Dirgdhaintiffs In the Bavlsik Lawsuit to
Withdraw Their Punitive Damages Request In Theimplaint, filed August 28, 2015 [ECF No.

13407-1] (the “Bavlsik Pleading”) at 1 3-4, 25hi§ argument is wishful thinking and must fail

because the only relevant operative definitions @paear in section 2.3(a)(ix) are “Assumed
Liabilities,” “Product Liabilities,” and “Liabilites”; none of these definitions use the defined
terms “Loss,” “Losses,” or “Damages.” New GM’sattpt to rely on definitions not used in
section 2.3(a)(ix) is, at its core, an unabashgqdest for this Court to insert terms into the plain
and unambiguous language of that section. Guigetdabove-quoted authorities, the Court
should refuse to rewrite clear and unambiguousuage.

As New GM points out in its Bavlsik Pleading, “[arties to a contract omit terms —

particularly, terms that are readily found in oth@milar contracts — the inescapable conclusion

is that the parties intended the omission. Theima&xpression unis est exclusion alterias

used in the interpretation of contracts, suppaisipely this conclusion.’'SeeBavlsik Pleading
at 1 36 (quotingQuadrant Structured Prods. C&3 N.Y.3d 549, 560 (2014)5ee also
Goldberg & Connolly v. N.Y. Cmty. Bancorp, Ime65 F.3d 66, 72 (2d Cir. 2009) (in ruling that
a security agreement conveyed an interest in moa@wered from a legal dispute and did not
constitute an assignment of particular judgmer,3kcond Circuit held that by specifically
referencing the judgment in a related agreemenoimitting reference to the judgment from the
operative security agreement language, the patigenced the intent not to assign the
judgment). Here one does not even need to loakodher similar contract. The Sale

Agreement itself reflects the drafter’s intent totise the term “Damages” (and its embedded
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carveout for punitive damages) in connection wigwNGM’s assumption of Product Liabilities
for post-closing accidents.

Another clear indication that punitive damages weremeant to be excluded from
Assumed Liabilities is that section 2.3(a)(ix) ifssxpressly excludes certain liabilities (but not
punitive damages) from the Product Liabilities lgeassumed. Specifically, the parenthetical in
that section states:

(for the avoidance of doubt, Purchaser shall netia® , or become
liable to pay, perform or discharge, any Liabikiysing or contended
to arise by reason of exposure to materials utllinethe assembly or
fabrication of motor vehicles manufactured by Sslknd delivered

prior to the Closing Date, including asbestoscatks or fluids,
regardless of when such alleged exposure occurs).

Sale Agreement at § 2.3(a)(ix). Had the partighéoSale Agreement wished to exclude
punitive damages from the universe of assumed Rtddabilities, a logical way to do so would
have been to include a reference to punitive dameghis parenthetical. Their failure to do so
speaks volumesSee Pathmark Stores, Inc. v. United Food & ComraEWorkers Local 342-

50, AFL-CIQ 204 F. Supp. 2d 500, 505-06 (E.D.N.Y. 2002) (“[TPBA does not expressly
exempt employer-initiated disputes from arbitratidn contrast, there is one specific category of
exclusion in the arbitration article, demonstratihgt the parties knew how to expressly exclude
certain disputes from arbitration when they sondes.... ‘[I]f the parties had wished to limit
the arbitration clause to employee-initiated griees, they could have done so explicitly’ as
they did elsewhere in the arbitration provisiorfdliotingCoca-Cola Bottling Co. v. Soft Drink

& Brewery Workers242 F.3d 52, 57 (2d Cir. 2001)pee alsd/ysyaraju v. Mgmt. Health
Solutions, InG.2013 U.S. Dist. LEXIS 118056, *21-22 (S.D.N.Y. U0, 2013) (where explicit
contract language contained a “consistent with pesttices” exception to strict GAAP

compliance for calculation of “Net Working Capitddt not for the definition of “Qualifying
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Revenue,” court held that “[w]here the parties vedntevenue calculated through procedures
other than those provided by GAAP they knew howddhat, and that is precisely what they did
in Schedule G of the Agreement. It is therefor@iareasonable interpretation of the contract to
add the qualification that GAAP be applied “conmngtwith past practice” where that has not
been specified..

In addition, not only are punitive damages not edeld from Assumed Liabilities, it is
equally clear that they are not a “Retained Li#pili First, as set forth above, punitive damages
are included under the definition of “Assumed Llgdigis” and “Assumed Liabilities” are
expressly excluded from the definition of “Retairiedbilities.” SeeSale Agreement at § 2.3(b).
Second, the illustrative list of sixteen categoaégabilities retained by Old GM contained in
the definition of “Retained Liabilities” does natdlude punitive damages. Listing punitive
damages as a seventeenth category of Retainedityiamuld have been another easy and
logical manner of excluding punitive damages frtva Assumed LiabilitiesCastillo v. General
Motors Co. (In re Motors Liquidation C9.2012 WL 1339496, *10 (Bankr. S.D.N.Y. Apr. 17,
2012) (‘Castillo”) (“[T]he matters for which New GM took on liabili under the Sale
Agreement are stated with great specificity — wesal lines of text following the words ‘arising
under.” Additionally, while strictly speaking, ‘ened Liabilities,” the subject of the next
relevant section, are Old GM’s problem, and not N&W's concern, they shed light on the
liabilities that former GM and the Auto Task Fodetermined that New GM would not
assume.”). And, third, in the context of evalugtiiability for post-closing accidents, it would
make no sense to bifurcate liability for post-Sadeidents into two claims, one for

compensatory damages that are assumed and thdatpenitive damages that are retained.

® Also of note is that section 2.3(a)(ix) was amehdfter the Sale Agreement was first execut®deFirst
Amendment at § 2(b). This shows that section 2(&javas not ignored by the parties, but rathes wader some
amount of scrutiny. Yet, the assumption of pumeitilamages remained untouched.
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The retention of liability for punitive damages 6Yd GM for post-Sale accidents would be a
nonsensical dead-end, especially for punitive dasadgat are wholly independent claims for
purely New GM conduct. Regardless, the Sale Agesgrmontains no such bifurcation for
“Product Liabilities.”

It is not relevant if the assumption of punitivexdeges in the Sale Agreement was not the
result New GM intended or desired. The parties tontract have the responsibility to ensure
their lawyers are doing their job&eeOrder Regarding Benjamin Pillar's No Stay Pleading
Related Pleadings, entered July 29, 2015 [ECF R828] at Corrected Tr. 27:2-5 (New GM
held responsible for what its lawyer wrote in agoleg even though it did not accurately reflect
provision of the Sale Agreement at issue; “ObvigdM has the ability to ensure that its
counsel do their jobs, and it's not too much tad®M [sic] for the consequences of what its
counsel, who is plainly an agent, did”")New GM was represented by experienced lawyers in
connection with the Sale. Assuming for argumesdlke that those lawyers failed to carve out
punitive damages from the Product Liabilities bemsgumed, that is an issue between those
lawyers and New GM. It is not a reason for thisi€do rewrite the contract to read the way
New GM would like it to read over six years aftee tClosing Date.

C. New GM'’s Flawed Attempts to Create a Carveout
for Punitive Damages Where One Does Not Exist

New GM makes several specious arguments in ant éffareate an exception for the

assumption of punitive damages that does not eXisese arguments fall well short of the mark.

" In thePillar matter, New GM’s attorney cited the incorrect vensof the Sale Agreement. Here there is no
question that all of the parties are looking atdbeect version of the Sale Agreement.

10
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1. The Word “Directly” Does Not Bifurcate
Punitive Damages and Compensatory Damages

New GM focuses on the word “directly” in sectio3@)(ix) and tries to argue that
punitive damages are not “direct” damages becalfe droader societal implication of
deterrence associated with punitive damages. Thew,GM argues that punitive damages are
independent of the particular incident at the adra compensatory awarcg&eeBavlsik Pleading
at 11 6-7, 23-24, 28. As a threshold matter, tieen® textual or contextual basis to elevate a
single word — “directly” — to the status advancgd\ew GM. If punitive damage claims against
New GM were to be barred or excluded from Assumiadilities, the contract must say so in
clear and unambiguous language. It does not.h&aadntrary, what was assumed was “any and
all liabilities and obligations of every kind andsttription whatsoever.”

As the District Court for the Southern Districtidéw York has recognized, using the
term “all” without further limiting language is abbas certain an indication of total conveyance
as you can get. Specifically, in a litigation owdrether the assets sold pursuant to an asset
purchase agreement included certain antitrusatiog claims of the seller, that court stated:

“All,” of course, means “every”, “the whole amoumt quantity of.”

It is “one of the least ambiguous [words] in thegksh language,”
and one that leaves “no room for uncertainty.” Wuoed “all” cannot
be read to exclude certain large, unforeseen cadsegion -- like the
pending antitrust suit -- in one provision yet stdor its plain
meaning in every other. ... [Seller] could haveotgged a clause
that would protect its right to unforeseen, compiaxses of action
like antitrust suits, or at least excluded cerggeneral types of actions
from being transferred to [buyer]. Instead, [sg¢kxcluded one
specific cause of action and unambiguously conveyleaf its other

stakes to litigation, known and unknown, includthg Claims at
issue here, to [buyer].

Am. Home Prods. Corp. v. CAMBR 2001 U.S. Dist. LEXIS 716, *7-9 (S.D.N.Y. Jan,, 29
2001). Just as the seller in thmerican Home Productsase developed “seller's remorse” after

selling potentially valuable causes of action, NeM appears to have “buyer’s remorse.”

11
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Buyer’'s remorse, however, is no reason for thisrCmurewrite the Sale Agreement for New
GM; New GM must live with the contract to whichagreed to be bound.

Moreover, there is a direct connection betweenelpdaintiffs’ claims for post-Sale
incidents and the punitive damages sought. Contoathe picture New GM wishes to paint,
punitive damages arise directly from the injuryfergd by a plaintiff notwithstanding that one
aspect of punitive damages is their societal puemdsieterrence. Punitive damages are also a
well-recognized form of retribution to the victirarfthe defendant’s reprehensible conduct
toward the plaintiff. See State Farm Mut. Auto. Ins. Co. v. Campb&B U.S. 408, 416 (2003)
(“State Farm) (collecting cases and stating “punitive damagewve a broader function; they are
aimed at deterrence and retribution”). Indeed Sbpreme Court has recognized in the context

of punitive damages, that “[a] defendant shoulghbweished for the conduct that harmed the

plaintiff, not for being an unsavory individual lbusiness.”ld. at 423 (emphasis added).

In nearly all states, there cannot be an awardinitiye damages without a threshold
award of compensatory damag&eePROSSER ANDKEETON ON THELAW OF TORTS§ 2, at 14
(W. Page Keeton et al. eds., 5th ed. 1984}illo v. City of N.Y, 407 F.3d 105,117 (2d Cir.
2005) (“A demand or request for punitive damaggmigsitic and possesses no viability absent
its attachment to a substantive cause of actiapipiingRocanova v. Equitable Life Assurance

Soc'y of U.S.83 N.Y.2d 603, 616 (1961%)This “parasitic” string connects the award of

8 It is odd that New GM cite¥irgillo in support of its argumentsSeeBavlsik Pleading at § 23. Mirgillo, the
Second Circuit ruled that under a federal stapltEntiffs who filed claims with the 9/11 Victim @gpensation
Fund waived the right to sue to certain defendfortsompensatory and punitive damages. Victims tiade
claims to the fund tried to argue they could stile for punitive damages because the waiver omdijepto
“damages sustained,” which they argued only covemsdpensatory damages. Acknowledging that punitive
damages serve a different purpose from compensdéomnages, the Second Circuit ruled that the ptaiguage of
the statute barred plaintiffs from suing for botmjtive and compensatory damages because the pl@sages
sustained” includes both compensatory and punitareages. The latter is impossible without the EnnVirgillo,
407 F.3d at 115-18Thus,Virgillo supports the Post-Closing Ignition Switch AccidBtaintiffs’ argument that
punitive and compensatory damages are linked atdtisent a specific reference to punitive damages,
assumption of all “Liabilities” for a particularjury constitutes an assumption of both punitive eochpensatory

12
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punitive damages to the victim. Moreover, themiéfimust be the target or subject of the
misconduct that underlies or supports the awamplaftive damages, forging yet another direct
connection.See Phillip Morris USA v. William®&49 U.S. 346 (2007) (prohibiting juries from
awarding punitive damages based on harm defendficted on parties other than the plaintiff).
Here, each Post-Closing Ignition Switch AccidergiRtff was directly harmed by the
reprehensible conduct of both Old and New GM:irfgito recall vehicles that they each knew
contained a deadly safety defect, which resultetiése plaintiffs or their loved ones to
unknowingly continue to drive unsafe vehicles utiitdse vehicles failed and they were injured,
maimed, or killed. Thus, the punitive damagesstie do arise directly from the incidents.
New GM puts the cart before the horse. It is vesllablished that there must be a
proportional relationship between the severityhaf harm suffered by the plaintiff (as reflected
in the compensatory damages) and the amount ofipeidiamages awarde&ee BMW of N.
Am. v. Gore517 U.S. 559, 575 (1996) (overturning punitivendges award as grossly
excessive and instructing that punitive damagesasvaust be proportional to the degree of
reprehensibility of the defendant’s conduchee alsétate Farm538 U.S. at 419 (applying
Gore and overturning punitive damage award that “bareefation” to the harm suffered by the
plaintiffs). This is yet another direct connection betweenrhiglent, compensatory damages,
and punitive damages. Although there has beemvaodahere yet to challenge, if there is an
award that lacks sufficient nexus to these pldsitihjuries, New GM would have the post-
verdict litigation rights available to all defendamo overturn a grossly excessive punitive

damages award (the same rights successfully engployeefendants iGoreandState Farn.

damages. If the statutory language at issuérigillo was construed to implicitly bar punitive damagesduse
compensatory damages were barred, the conversisdisa be true: if compensatory damages are awwed,
there should be a presumption that punitive damagegsot barred unless the bar is explicit andrclea

13
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TheMolzofcase on which New GM relies is especially instuectiSeeBavlsik Pleading
at 24 (quotingMolzof v. U.S.502 U.S. 301, 307 (1992)Molzofinvolved a dispute over
whether a damages award against the U.S. Goverrooet#ined “punitive damages,” which are
explicitly prohibited by the Federal Tort ClaimstA&~TCA”). The FTCA provides:

The United States shall be liable, respecting tohgipions of this title
relating to tort claims, in the same manner antthéosame extent as a

private individual under the circumstances, butlsta be liablefor
interest prior to judgment or for punitive damages

Molzof, 502 U.S. at 305 (quoting 28 U.S.C. § 2674) (emshia original). Unlike section
2.3(a)(ix) of the Sale Agreement, which has no@sion for punitive damages, the FTCA
specifically excluded punitive damages (which ipligit recognition that punitive damages

would be included among the liabilities of the &ditStates absent the exclusion). The Supreme
Court inMolzofalsorejected the Government’s argument that “punitismeges” included
damages for future medical expenses and loss oym@nt of life. The Court stated:

the Government’s interpretation of § 2674 appeaisetpremised on
the assumption that the statute provides that thieet) States “shall
be liable only for compensatory damages.” Butfitst clause of §
2674, the provision we are interpreting, does agtteat. What it
clearly states is that the United States “shallb®oliable . . . for
punitive damages.” The difference is importanhe Btatutory
language suggests that to the extent a plaintiff beaentitled to
damages that are not legally considered “punitesmages,” but
which are for some reason above and beyond ordmatigns of
compensation, the United States is liable “in #i@e manner and to
the same extent as a private individual.”

Id. at 308. Just as the Government unsuccessfullyedrguiMolzof New GM argues that the
language of section 2.3(a)(ix) contains an unwritieitation to compensatory damages beyond

the contract’s plain language. It does not, aadl ihngument should be similarly rejected here.

14
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2. A Professed Goal of Only Assuming “Commercially
Necessary” Liabilities Does Not Override the Clear
and Unambiguous Language of the Sale Agreement

Also unavailing is New GM’s focus on statementgiiior decisions of the Court that one
of the goals of the Sale was that New GM would étak only those liabilities that would be
necessary for the commercial success of New GMOsE cases involved plaintiffs seeking
damages from New GM for claims against Old GM ietato warranties that did not fall under
the limited “Glove Box Warranty” claims New GM exgssly assumed in the Sale Agreement.
SeeCastillo, 2012 WL 1339496, at *9-1;rusky v. General Motors Co. (In re Motors
Liquidation Co.) 2013 WL 620281, *7-8 (Bankr. S.D.N.Y. Feb. 19120

Those cases are inapposite for several reasorst, geéneral statements about the goal of
the Sale expressed by the parties and understotieelfyourt at the time of the Sale which make
no mention of punitive damages cannot trump thenpéaguage of the contract which clearly
provides that New GM assumed all Liabilities foesk post-closing accidents.

Second, reliance on parol evidence is inappropimatiee face of unambiguous
contractual language in conjunction with an explitiegration clause barring reliance on
evidence outside the four corners of the agreemledieed, the Sale Agreement contains an
integration clause at section 9.17, which provithes:

This Agreement (together with the Ancillary Agreerts the Sellers’
Disclosure Schedule and the Exhibits) containditia, exclusive
and entire agreement and understanding of theeBawith respect to
the subject matter hereof and thereof and supessdbjerior and
contemporaneous agreements and understandinghewxheitten or
oral, among the Parties with respect to the sulpedter hereof and
thereof. Neither this Agreement nor any Ancill&greement shall
be deemed to contain or imply any restriction, carg,
representation, warranty, agreement or undertatdiragny Party with
respect to the transactions contemplated herethyeoeby other than

those expressly set forth herein or therein, amrshall be deemed
to exist or be inferred with respect to the subpeatter hereof.

15
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Sale Agreement at 8 9.17. By including this prmnsthe parties to the Sale Agreement
(including New GM) instructed the world that thepkgit language of the contract should
control, not arguments or evidence about the Fntiederstandings or goals that were not
included in the written documengoroof Trading Dev. Co. v. GE Fuel Cell Sys. |.B@2 F.
Supp. 2d 502, 512 (S.D.N.Y. 2012) (“Parol evideisgeroperly excluded where, as here, a
contract is clear, unambiguous, complete on ite fawl, moreover, contains an explicit
integration clause.”) (citinlylorgan Stanley High Yield Sec., Inc Seven Circle Gaming Corp.
269 F. Supp. 2d 206, 214-15 (S.D.N.Y. 2003)).

And third, the Court’s prior decisions @astillo andTruskyarose in much different
contexts. The plaintiffs in those actions werenigyto expand the meaning of the words “arising
under express written warranties” in section 2(3(8JA) of the Sale Agreement to include
settlement and other monetary obligations of Old th&t fell outside of the performance-only
obligations assumed by New GM under the Glove Batidhties. There, the Court was
correctly unwilling to expand and strain the coatual language and common usage of the
English language to force New GM to assume oblgatit clearly did not assume. To the
contrary, here it is New GM that is asking the Gaarstrain the contractual language and the
English language to create a carveout to Assumaiillties that does not exist.

The Second Circuit's decision Maverick Tube Corpis directly on point. In that case,
certain notes issued by an obligor (“Maverick”) eeonvertible to cash or stock upon
acquisition of Maverick by a “Public Acquirer,” wthh was defined as an acquiring entity that
“has a class of common stock traded on a UnitetkStaational securities exchangéfaverick
Tube 595 F.3d at 463. A dispute arose as to whetli@reggn acquirer, whose ordinary shares

did not trade on a United States exchange, feliwithe definition of “Public Acquirer.d. at

16
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462-63. Judge Sullivan of the Southern DistricNefv York and the Second Circuit Court of
Appeals agreed that, although certain depositoayesh(“ADS” shares) of the acquirer have
similar characteristics to common shares, theynatéhe same thing, and, therefore the
acquiring entity was not a “Public Acquirer.” Undhae unambiguous terms of the indenture,
because the acquirer’s depository shares tradedlb. exchange but its ordinary shares did
not, the noteholders’ Public Acquirer conversiaghts were not triggeredd. at 464 and 472.
The Second Circuit stated as follows:

The parties could easily have included in the Indlena definition of
common stock in general with a parenthetical phexgeessly
including ADSs, such as the parenthetical in tHendi®n of “Capital
Stock”; or they could have included such a pardidakafter
“‘common stock” in the “a class of common stock &@dn a United
States national securities exchange” clause oPth#ic Acquirer
definition. They did neither. Given that the pestdefined more than
100 terms in the Indenture and made explicit refegdo ADSs in the
“Capital Stock” definition that informs the right$ noteholders to
require Maverick to purchase their notes, the Ihaienas a whole
does not suggest that the undefined term “comnmokstin the
Public Acquirer definition that informs noteholdecenversion

rights, includes ADSs implicitly.

Id. at 469. The Court also rejected the invitat@mtlude the depository shares in the
undefined term “common stock” because to not dav@old not be “commercially reasonable.”
Specifically, the Second Circuit wrote:

Any suggestion that the Indenture should be reattomplish what
the Trustee views as “commercial[ly]” “reasonabéssentially asks
us to rewrite the Indenture’s Public Acquirer défomn. Instead, we
are required to give effect to the intentions espeel in the
agreement’s own language. Given the pains takehdparties to
have the Indenture set out detailed definitionswherous terms and
to have its definition of Capital Stock make explieference to
ADSs--a reference we are not entitled to regarsuaerfluous--we
conclude that the district court properly declinedead ADSs into
the undefined term “common stock,” as used in taase “common
stock traded on a United States national secuetiebange” without
elaboration.

17
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Id. at 472 (internal citations omitted). New GM isuegqting this Court do exactly what the
Second Circuit refused to do Maverick Tube read or imply a term into a section of a corttrac
that is not present in that section (but is presésgwhere in the contract) because to not do so
would be “commercially unreasonable.” New GM ahe dther parties to the Sale Agreement
are sophisticated commercial parties who knewviell how to place a carveout for punitive
damages in the section of the Sale Agreement iclwlRew GM assumed Product Liabilities. In
fact the drafters of the Sale Agreement did creatd a carveout in the definition of “Damages”
and used that definition in section 2.4(c) of tladeSAgreement but not in section 2.3(a)(ix). It
would be improper for this Court to read the defiterm “Damages” into section 2.3(a)(ix).
Regardless of New-GM'’s hindsight assertions thatiiasng punitive damages for post-Sale
accidents was not “commercially necessary” at ithe of the Sale, the reality is that they
assumed liability for punitive damages under thetiaact and this Court should not rewrite that
contract to enable New GM to renege on that comanitth

3. The Subordination of Punitive Damages In BankruptcyHas No
Bearing on the Fact That New GM Assumed Them as aidbility

New GM also argues that because punitive damagesubordinated to general
unsecured claims under section 726(a) of the Bam&yuCode, New GM only assumed liability
to pay claims in the amounts that were actuallyapéyby Old GM.SeeBavlsik Pleading at
19 30-35. According to New GM, because Old GM maslvent, punitive damages claims
would not have received any distribution in theptball case. Therefore, New GM assumed

the obligation to pay nothing. This argument issensical and equates assumption of liability

° It has also not been established that New GM'srapsion of punitive damage claims against Old GMdost-
Sale accidents was not “commercially necessarnyi$ itrelevant — and now susceptible to conveniewisionism
or gamesmanship — whether parties to the Sale Aweeand the Auto Task Force may have vieweddt as
commercial necessity for New GM to fully (ratheathpartially) stand behind damages for accidemshiing Old
GM-manufactured vehicles. This is not a point 8faduld be litigated, however, because the plaiguage of the
Sale Agreement provides that New GM did assumetiperdamages and that language is what controtsyhat
New GM, years after the fact, now argues was “conoially necessary.”
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with distributions on claims. Not getting a dibtrtion on a claim due to insolvency or
subordination does not mean the debtor is notdiahe liability still exists but, due to the
debtor’s bankruptcy, the Bankruptcy Code treatgtinaity and payment of the claim against
the debtor in a limiting manner. This has no imtpacthe level of the assuming party’s
obligation. Assumed liabilities are not limitedttee amount distributed on allowed claims.
Under New GM'’s “no distribution” logic, New GM’sdbility for compensatory damages
would be capped at $0.30 (or zero if this was a recovery case). Indeed, “assumption of
liability” would vary from case to case dependingtbe degree of the debtor’s insolvency and
every guaranty would become a guaranty of bankyugdiars. Nothing in the Sale Agreement,
the Sale Order, applicable law, or the rules of mmm sense allow New GM to limit its liability
for Assumed Liabilities to the amount such crediteould have received in the chapter 11 case.

D. Post-Closing Ignition Switch Accident Plaintiffs Ax
Permitted to Rely on Old GM Acts in Their Complamt

References to Old GM in the Post-Closing Ignitiavit€h Accident Plaintiffs’
complaints are entirely appropriate. Putting agideitive damages for the moment, New GM
assumed the liability of Old GM for Product Liah#is for post-closing accidents involving
vehicles manufactured by Old GM, which means New l&id agreed that it is liable for
whatever Old GM is or would have been liable fonlike the successor liability claims
addressed in the Decision, there is no issue WwetPost-Closing Ignition Switch Accident
Plaintiffs seeking to hold New GM responsible fdd @M acts; New GM expressly assumed
that responsibility. Indeed, how else could thetReélosing Ignition Switch Accident Plaintiffs
show that Old GM was liable to accident victims tloe liabilities of Old GM that New GM has
undeniably assumed? The way to hold New GM li&dni¢he liabilities that it assumed in

section 2.3(a)(ix) of the Sale Agreement is to destiate at trial that Old GM designed a
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defective car and then failed or refused to disclbe defect or recall the vehicle. This led the
Post-Closing Ignition Switch Accident Plaintiffs tmknowingly purchase defective vehicles and
unknowingly drive those vehicles until the incideeturred. Old GM is or should be liable for
such pre-Sale conduct, and New GM has assumedtahidity. Therefore, while the Post-
Closing Ignition Switch Accident Plaintiffs will veew and respond to the marked complaints
that New GM is preparing in accordance with thisi€e September 3 Scheduling Order, they
continue to wonder what New GM can credibly argae wnproperly pled.

I. New GM Can Be Held Independently Liable for

Punitive Damages for its Own Post-Sale Actions andactions
Without Regard to New GM's Assumption of Old GM'’s Liability

The Post-Closing Ignition Switch Plaintiffs alsekdo hold New GM liable for its own
independent, post-closing misconduct with respethé delayed recall, not as the party that
assumed Old GM’s liability but purely as “Indepenti€laims.” As the relevant complaints
allege, following the Sale, New GM continued the@@alment of the Ignition Switch Defect
begun by Old GM, even though New GM inherited OM’'&knowledge of the defect and hired
its employees and (subsequent to the Closing Diateloped its own information about the
Ignition Switch Defect. By delaying the recall & many years, New GM may have caused a
plaintiff to purchase a used vehicle that he orrgheer would have purchased if he or she had
known it contained a life-threatening safety defdeven if the defective vehicle was purchased
pre-Sale, the delayed recall by New GM caused ldnatgf to unknowingly continue to drive
that defective vehicle until the occurrence ofitih@dent. New GM’s failure or refusal to
perform a recall when it had knowledge of the lgmitSwitch Defect was wanton and reckless,
regardless of whether New GM’s knowledge was inbdrirom Old GM’s books and records, or

from the minds of Old GM’s employees, or was sefgdyaleveloped by New GM.
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A. New GM Can Be Held Liable for Punitive Damages Bds@n the Knowledge
of the Ignition Switch Defect it Acquired From OI&GM on the Closing Date

The second path to punitive damages is to hold S&Wiable for punitive damages for
its own independent, post-closing breaches, acaadsnactions, which were done with the
knowledge of the Ignition Switch Defect that it aggd from Old GM on the Closing Date. As
this Court knows, at the moment the Sale closedy 8® inherited the books, records, files,
databases (including the TREAD database Old GM tsetbnitor safety matters as required
under the Safety Act), reports, and analyses of@W' and the minds of the employees that
were transferred from Old GM to New GM (and altloé pre-Sale knowledge in those minds).
Regardless of when it came into existence, thaivledge is an element of New GM’s post-
closing conduct that can be considered as parpoh#ive damages case against New GM.

As will be more fully briefed in connection withdlImputation Issue,” this Court has
already held that New GM is responsible for its omslependent, tortious, and illegal conduct
following the Closing DateSeeDecision, 529 B.R. at 583 (“And to the extent,niyathat New
GM might be liable on claims based solely on angngful conduct on its own part (and in no
way relying on wrongful conduct by Old GM), New GNbuld be liable not because it had
assumed any Old GM liabilities (or was responsibteanything that Old GM might have done
wrong), but only because New GM had engaged inpeddently wrongful, and otherwise
actionable, conduct on its own.T. at 598. Moreover, this Court has instructed théigmto
this litigation that the knowledge New GM personnatl post-closing regarding the Ignition
Switch Defect would be “fair game” “even if thoserponnel acquired that knowledge while
acting for Old GM.” In re Motors Liquidation C9.2015 Bankr. LEXIS 2406, *8 n.16 (Bankr.

S.D.N.Y. July 22, 2015) Bledsoé). Thus, the allegations in the Post-Closing tgm Switch

10 SeeSale Agreement at § 2.2(a)(xiv).
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Accident Plaintiffs’ complaints regarding the kn@dge of the Ignition Switch Defect that was
already possessed by New GM employees at the @l@ate do not violate this Court’s prior
rulings (even though that knowledge came into bemgr to the Closing Date).

This Court also held in its Decision that:

[tihe Court has based its conclusion that the Bftsrwere known
creditors here on the fact that at least 24 Old &dineers, senior
managers, and attorneys knew of the Ignition Swiltefect--a group
large in size and relatively senior in positiorheTCourt has drawn
this conclusion based not (as the Plaintiffs argueany kind of
automatic or mechanical imputation drawn from agedactrine
(which the Court would find to be of doubtful wisd® but rather on
its view that a group of this size is sufficient tbe Court to conclude
that a ‘critical mass’ of Old GM personnel had tequisite
knowledge--i.e., were in a position to influence tioticing process.

Decision, 529 B.R. at 558 n.154. Whether a coulltukimately reach the same conclusion for
New GM as this Court did regarding Old GM’s knowdedf the Ignition Switch Defect and
resulting responsibilities, is a determinationdoother day. Here, the question is not whether
New GM had the same awareness of the Ignition &videfect as Old GM. Rather, the issue is

whether these plaintiffs can seek to prove New Gd $ufficient awareness by making

reference to knowledge and information that wasspatably transferred (or available) to New
GM. Indeed, if zero information was inherited bgWWGM, it would not even be capable of
manufacturing an automobile. Raising this issupaasof the prosecution of an Independent
Claim for punitive damages is not barred by theeS&aider, Decision, or Judgment.

B. New GM Can Be Held Liable for Punitive Damages Sgl8ased On
Knowledge of the Ignition Switch Defect Accumulat®&y New GM Post-Sale

Even if this Court were to attempt to distinguibl punitive damages issue from the
above-quoted statements from the Decision and Btedsoeand hold that the triers of fact for
the Bellwether Cases must assume that New GM dichherit any knowledge of the Ignition

Switch Defect from Old GM, New GM could still beltdiable for punitive damages. This is
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true even if the jury is instructed to pretend thanhediately prior to the Sale, all Old GM
employees with knowledge of the Ignition Switch &af(including the “at least 24 Old GM
engineers, senior managers and attorneys” thist@ef@renced in its Decision) were
brainwashed of any knowledge of the Ignition Swibdfect and all books and records reflecting
the Ignition Switch Defect were destroyed. Becahsecomplaints at issue have ample
allegations that (i) after the Closing Date, New @Gdtinuously acquired and developed
knowledge of the deadly crashes involving the Sutbyehicles and the cause of those crashes
and (ii) that New GM failed or refused for yeargécall these vehicles, New GM can be held
liable for compensatory and punitive damages agéipendent Claims,” based solely upon its
own post-closing conducCf. Holland v. FCA US LL(2015 U.S. Dist. LEXIS 117643, *13-14
(N.D. Ohio Sept. 3, 2015) (denying purchaser ofyGlar's assets’ request to transfer litigation
to the bankruptcy court because the complaintssaiel — even though they used the phrase
“successor liability” — only alleged liability agest the purchaser for knowledge acquired and
acts taken post-sale). Simply put, the fact thewN6EM acquired its business through a 363 sale
does not place it above the law or absolve it fhaiility (including punitive damages) for its
own reprehensible conduct.

II. Imposition of a Shield Against Punitive Damages Wdd Violate
the Post-Closing Ignition Switch Accident Plaintif&’ Due Process Rights

In addition to the foregoing, there are due processes that drive whether punitive
damages can be sought from New GM that are didtioct the question of whether punitive
damages are an “Assumed Liability” or can be asdaagainst New GM as an Independent
Claim. Although the result is the same for theeetssn of punitive damages claims against New
GM, the analysis is slightly different dependingpogwhether the subject vehicle was acquired

by personal injury plaintiff before or after thetelaf the closing of the Sale.
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For vehicles acquired before the closing of the Sehch plaintiff in this category was a
known creditor of Old GM because each of thesenpfts (i) owned a vehicle that was known
to Old GM to contain a safety defect, and (ii) wapable of being identified and notified by Old
GM. As this Court has held, all of these vehidheuld have been recalled by Old GM prior to
the Sale, but were noSeeDecision, 529 B.R. at 524-25. Plaintiffs in thegegory were denied

the notice required by due process and were subadyguyrejudiced when, unaware of the

safety defect or their potential future claimsytki¢ may have lost their full panoply of claims
(i.e. the right to recover punitive damages) if theeSatder is now enforced against them, and
(i) unknowingly continued to operate their vehgknd such vehicles failed causing death,
injury, and/or property damage. But for the fagltio initiate a recall or otherwise alert these
plaintiffs to the dangerous condition in their v&@és, the incidents that injured (or killed) these
plaintiffs would not have occurred. Consistentrwittiis Court’s Decision, the successor liability
shield in the Sale Order cannot be applied ag#iese plaintiffs to impose any supposed limit
on the assertion of claims for punitive damagesnsg&lew GM.

For vehicles acquired after the closing of the Sedeh plaintiff in this category lacked
any connection to Old GM at the time of the Salépart from Old GM’s inability to predict
who might acquire one of its defective vehiclegmathe closing of the Sale, and despite the fact
that had the vehicle been recalled before the Sadharm caused by the defect in the vehicle
would have been avoided, the publication noticegity Old GM was ineffective to bar
punitive damages claims by future creditors sucthese plaintiffs. It is indisputable that actual
notice could not have been given to persons tlthhdi yet own a Subject Vehicle. Itis also

indisputable that publication notice could nevesh#icient notice to persons with no

1 Of the six Bellwether Cases, four involve situaiavhere the plaintiff acquired the subject vehidter the
Closing Date: the&’ingling Norville, Reid andBarthelemyactions.
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connection to Old GM and no reason to read thecaatr ability to comprehend its import. This
is especially true here because the generic fornoti€e given did not mention the Ignition
Switch Defect. Under these circumstances, thesmatpfs are no different than the plaintiffs in
Grumman Olson SeeDecision, 529 B.R. at 572 n.203 (citiMprgan Olson L.L.C. v. Frederico
(In re Grumman Olson Indus., Inc445 B.R. 243 (Bankr. S.D.N.Y. 201Hff'd 467 B.R. 694,
706-07 (S.D.N.Y. 2012) (finding due process consenade bar of successor liability
unenforceable against claimants who were unknowtoré, claimants at the time of the sale).
These plaintiffs are true future creditors and came bound by any limiting aspects of the Sale
Order, which includes any supposed limit on thedss of punitive damages.
Conclusion
For the foregoing reasons, the Post-Closing IgmiBavitch Accident Plaintiffs

respectfully request entry an order (i) deemingr tfegjuests for punitive damages against New
GM permissible under this Court’s Sale Order, Dieaisand Judgment and (ii) permitting them
to pursue such punitive damages against New GMarMDL or other trial courts with
jurisdiction over their respective lawsuits.
Dated: September 13, 2015 Respectfully submitted,

/s/ William P. Weintraub

William P. Weintraub

Gregory W. Fox

GOODWIN PROCTER LLP

The New York Times Building

620 Eighth Avenue

New York, NY 10018

Tel.: 212.813.8800

Fax: 212.355.3333

wweintraub@goodwinprocter.com
gfox@goodwinprocter.com

Counsel for Post-Closing Ignition
Switch Accident Plaintiffs
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Exhibit A

Bellwether Cases

Cockram v. General Motors, LL{Case No. 14-cv-08176) (S.D.N.Y.)
Scheuer v. General Motors, LL{Case No. 14-cv-08176) (S.D.N.Y.)
Norville v. General Motors, LLQCase No. 14-cv-08176) (S.D.N.Y.)
Barthelemy v. General Motors, LL{Case No. 14-cv-05810) (S.D.N.Y.)
Reid v. General Motors, LL({ase No. 14-cv-05810) (S.D.N.Y.)
Yingling v. General Motors, L.L.GCase No. 14-cv-05336) (S.D.N.Y.)

Non-Bellwether Post-Sale Ignition Switch Acciderasgs?

Altebaumer v. General Motors, LL{Case No. 14-cv-04142) (S.D.N.Y.)
Bendermon v. General Motors, LI(Case No. 15-cv-01354) (S.D.N.Y.)

Fleck v. General Motors, LLQCase No. 14-cv-08176) (S.D.N.Y.)

Hayes v. General Motors, LL{Case No. 14-cv-10023) (S.D.N.Y.)

Stevens v. General Motors, LI(Case No. 2015-04442) (Dist. Ct. of Harris Coufity.)

2 The actions listed under the category of “Non-Bether Post-Sale Accident Cases” are personalyirjnd
wrongful death actions against New GM arising frpost-Sale incidents other than the Bellwether Casedich
the plaintiffs are represented by law firms Good®mocter, LLP represents in these chapter 11 @ask$or which
New GM has served demand letters referencing théipe damages issue pursuant to the Judgment.



