HEARING DATE AND TIME: April 26, 2011 at 9:45 a.m. (Eastern Time)
OBJECTION DEADLINE: April 19, 2011 at 4:00 pm. (Eastern Time)

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky _
WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Attorneys for Debtors and
Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre

MOTORS LIQUIDATION COMPANY, ef al.,
- f/k/a General Motors Corp., et al.

Debtors.

X

Chapter 11 Case No.

09-50026 (REG)

(Jointly Administered)

NOTICE OF DEBTORS’ OBJECTION TO
PROOF OF CLAIM NO:. 28231 FILED BY ISAAC OLIVA

PLEASE TAKE NOTICE that on March 24, 2011, Motors Liquidation

Company (f/k/a General Motors Corporation) and its affiliated debtors, as debtors in possession

(collectively, the “Debtors™), filed their objection (the “Objection”) to Proof of Claim No.

28231, filed by Isaac Oliva, and that a hearing to consider the Debtors’ Objection will be held

before the Honorable Robert E. Gerber, United States Bankruptcy Judge, in Room 621 of the

United States Bankruptcy Court for the Southern District of New York, One Bowling Green,

New York, New York 10004, on April 26,2011 at 9:45 a.m. (Eastern Time), or as soon

thereafter as counsel may be heard.



PLEASE TAKE FURTHER NOTICE that any responses to the Objection must
be in writing, shall conform to the Federal Rules of Bankruptcy Procedure and the Local Rules
of the Bankruptcy Court, and shall be filed with the Bankruptcy Court (a) electronically in

accordance with General Order M-399 (which can be found at www.nysb.uscourts.gov) by

registered users of the Bankruptcy Court’s filing system, and (b) by all other parties in interest,
on a CD-ROM or 3.5 inch disk, in text-searchable portable document format (PDF) (with a hard
copy delivered directly to Chambérs), in accordance with the customary practices of the
Bankruptcy Court and General Order M-399, to the éxtent applicable, and served in a(;cordance

. with General Order M-399 'and on (i) Weil, Gotshal & Manges LLP, attorneys for the Debtors,
767 Fifth Avenue, New York, New York 10153 (Atin: Harvey R. Miller, Esq., Stephen Karotkin,
Esq., and Joseph H. Smolinsky, Esq.); (ii) the Debtors, c¢/o Motors Liquidation Company, 401
South Old Woodward Avenue, Suite 370, Birmingham, Michigan 48009 (Aitn: Thomas
Morrow); (iii) General Motors LLC, 400 Renaissance Center, Detroit, Michigan 48265 (Attn:
Lawrence S. Buonomo, Esq.); (iv) Cadwalader, Wickersham & Taft LLP, attorneys for the
United States Department of the Treasury, One World Financial Center, New York, New York

| 10281 (Attn: John J. Rapisérdj, Esq.); (v) thé United States Department of the Treasury, 1500
Pennsylvania Avenue NW, Room 2312, Washington, D.C. 20220 (Attn: Joseph Samarias, Esq.);
(vi) Vedder Price, P.C., attorneys for Export Development Canﬁda, 1633 Broadway, 47th Floor,
New York, New York 10019 (Attn: Michael J. Edelman, Esq. and Michael L. Schein, Esq.); (vii)
Kramer Levin Naftalis & Frankel LLP, attorneys for the statutory committee of unsecured
creditors; 1177 Avenue of the Americas, New York, New York 10036 (Attn: Thomas Moers
Mayer, Esq., Robert Schmidt, Esq., Lauren Macksoud, Esq., and Jennifer Sharret, Esq.); (viii)

the Office of the United States Trustee for the Southern District of New York, 33 Whitehall



Street, 21st Floor, New York, New York 10004 (Attn: Tracy Hope Davis, Esq.); (ix) the U.S.
Attorney’s Office, S.D.N.Y., 86 Chambers Street, Third Floor, New York, New York 10007
(Attn: David S. Jones, Esq. and Natalie Kuehler, Esq.); (x) Caplin & Drysdale, Chartered,
attorneys for the official committee of unsecured creditérs holding asbestos-related claims, 375
Park Avenue, 35th Floor, New York, New York 10152-3500 (Attn: Elihu Inselbuch, Esq. and
Rita C. Tobin, Esq.) and One Thomas Circle, N.W., Suite 1100, Washington, DC 20005 (Attn:
Trevor W. Swett III, Esq. and Kevin C. Maclay, Esq.); (xi) Stutzman, Bromberg, Esserman &
P_liﬂ(a, A Professional Corporation, attorneys for Dean M. Trafelet in his capacity as the legal
representatiﬂze for future asbestos personal injury claimants, 2323 Bryan Street, Suite 2200,
Dallas, Texas 75201 (Attn: Sander L. Esserman, Esq. and Robert T. Brousseau, Esq.); and (xii)
Girard Gibbs LLP, attorneys for class action plaintiff Jason Anderson and all others similarly
situated, 601 California Street, Suite 1400, San Francisco, California 94108 (Attn: Eric H.
Gibbs, Esq. and A. J. De Bartolomeo, Esq.), so as to be received no later than April 19, 2011 at
4:00 p.m. (Eastern Time) (the “Response Deadline™).

PLEASE TAKE FURTHER NOTICE that if no response is timely filed and
served with respect to the Objection, the Debtors may, on or aﬁer the Response Deadline, submit
to the Bankruptcy Court an order substantially in the form of the proposed order annexed to the
Objection, which order may be entered with no further notice or opportunity to be heard offered

to any party.



Dated: New York, New York
March 24, 2011

/s/ Joseph I. 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 Debtors
and Debtors in Possession



HEARING DATE AND TIME: April 26, 2011 at 9:45 a.m. (Eastern Time)
OBJECTION DEADLINE: April 19, 2011 at 4:00 pm. (Eastern Time)

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Attorneys for Debtors and
Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

DEBTORS’ OBJECTION TO
PROOF OF CLAIM NO. 28231 FILED BY ISAAC OLIVA

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

Motors Liquidation Company (f/k/a General Motors Corporation) (“MLC”) and
its affiliated debtors, as debtors in possession (collectively, the “Debtors™), respectfully
represent:

Relief Requested

1. The Debtors file this Objection (the “Objection”) pursuant to section
502(b) of title 11 of the United States Code, Rule 3007(d) of the Federal Rules of Bankruptcy

Procedure, and this Court’s order establishing the deadline for filing proofs of claim agaihst



MLC and certain other Debtors and the procedures relating to the filing of proofs of claim (ECF
No. 4079), seeking to disallow and expunge Proof of Claim No. 28231 (the “Oliva Claim™) filed
by Isaac Oliva (“Oliva™).

2. The Oliva Claim should be expunged because it is duplicative of Proof of
Claim No. 51093 (the “Anderson Claim™). The Anderson Claim was filed by Jason Anderson
(“Anderson”), on behalf of himself and a class of all others similarly situated (the “Anderson
Class” and, together with Anderson, the “Anderson Parties”), against General Motors
Corporation (“GM”) in the Superior Court of the State of California, County of Los Angeles (the
“California Court”) (the “Anderson Class Action”). In the Anderson Class Action, Anderson
alleged, among other things, that GM violated California Unfair Competition Law and the Motor
Vehicle Warranty Adjustment Programs statute, Civ. Code § 1795.90 et. seq. The Anderson
Class Action was settled prior to GM’s bankruptey filing (the “Anderson Class Action
Settlement™), but, due to the Debtors’ chapter 11 filings, all of the class consideration could not
be provided to the Anderson Class. The Anderson Claim seeks remaining consideration
purportedly due to the Anderson Class based on the previously approved settlement of the
Anderson Class Action.

3. The Debtors and the Anderson Parties (together, the “Parties™) have
recently reached an agreement to resolve the Anderson Claim the (“Agreement”) and have
asked this Court to approve the Agreement such that the previously approved Anderson Class
Action Settlement can be implemented, as modified. (See Motion for Entry of Order Pursuant to
Fed. R. Bankr. P. 9019 and Fed. R. Civ. P. 23 Approving Agreement Resolving Proof of Claim
No. 51093 and Implementing Modified Class Settlement (ECF No. 9805) (the “Anderson

Modification Motion™).) The deadline for any responses or objections to the Anderson



Modification Motion is April 19, 2011 at 4:00 p.m. (Eastern Time). If the Agreement is
approved, each eligible member of the Anderson Class will receive a pro rata distribution in the
form of a general unsecured claim, as further set forth in the Agreement.

4. Qliva is a member of the Anderson Class, and the Oliva Claim filed by
Oliva admittedly is based on the Anderson Class Action Settlement. Through the Oliva Claim,
Oliva seeks consideration he believes he is entitled to under the terms of the Anderson Class
Action Settlement. However, as the Anderson Claim is filed on behalf of all members of the
Anderson Class including Oliva, the Oliva Claim is duplicative. Consequently, if Oliva has anj
right to consideration from the Debtors, it is through the Agreement {if approved).

5. Accordingly, the Debtors respectfully request entry of the Order Granting
Debtors’ Objection to Proof of Claim No. 28231 Filed by Isaac Oliva (ti}e “Order”), a copy of
which is attached hereto as Exhibit “A,” disallowing and expunging from the Claims Register in
its entirety the Oliva Claim as duplicative of the Anderson Claim.

6. This Objection does not affect the Anderson Claim and does not conétitute
any admission or finding with respect to the Oliva Claim or the Anderson Claim. Further, the
Debtors reserve all their rights to object on any basis to the Anderson Claim or on any other basis
to the Oliva Claim should the Court not grant the relief requested herein.

Jurisdiction
7. This Court has jilrisdiction to consider this matter pursuant to 28 U.S.C.

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

Background
3. On May 18, 2004, Anderson 7ﬁled the Andérson Class Action on behalf of

the Andefson Class in the California Court.



9. Following substantial discovery, law and motion practice, and two
separate mandatory settlement conferences before a California state judge, GM and the Anderson
Parties reached the Anderson Class Action Settlement.

10. - On November 18, 2008, fhe California Court entered the Order
Preliminarily Approving Stipulation of Settlement (the “Preliminary Approval Order”). In
that Preliminary Approval Order, the California Court set a fairness hearing for March 5, 2009
(the “Fairness Hearing”); set forth deadlines for objecting to the Anderson Class Action
Settlement and appearing at the Fairness Hearing; approved the form of class notice (the “Notice
of Settlement™); and approved the proposed manner of providing notice, which manner included
first-class mailing of the Preliminary Approval Order to the members of the Anderson Class and
posting a Spanish-language versi.on of the Notice of Settlement on Class Counsel’s website. In
accordance with that Preiiminary Approval Order, GM (as class claims administrator) mailed
ﬁotice of the class action settlement to approximately 240,000 California owﬁgrs and lessees of
'model. year 1999-2003 Silverado vehicles.

11. On March 5, 2009, the California Court conducted its Fairness Hearing
and entered its Final Judgment, in which it finally approved the Anderson Class Action
Settlement and finally certified the Anderson Class consisting of: “All California owners and
lessees of 1999-2003 model year Chevrolet Silverados equipped with a 4.8 liter (LR4, 5.3 liter
(LM7, 6.9 liter (LQ4, L59) or 8.1 liter (118) engines who (1) Have an engine “knbck, ping or
slap” noise in their vehicles; and (2) Were not given notice of the condition giving rise to or the
terms and conditions of GM’s Engine Knock Noise Adjustment Program.” Excluded from the
Anderson Class were those California owners and lessees of 1999-2003 model year Chevrolet

Silverados who timely requested to be excluded from the class on or before August 15, 2007.



12. Pursuant to the Anderson Class Action Settlement and Final Judgment,
members of the Anderson Class were required to submit a settlement benefit claim form (**Claim
Form™) to obtain the benefits of the settlement. The deadline for class members to submit and
postmark valid and timely Claim Forms for settlement benefits (together with any necessary
supporting documentation) to GM expired on May 11, 2009.

13.  Oliva’s proof of claim indicates that he is the owner of a 2003 Chevrolet
Silverado 2500/EX. Oliva is thus a member of the Anderson Class absent him timely filing a
notice of opt-out with the California Court. Court records indicate that Oliva did not opt out of
the Anderson Class, and, on or about May 7, 2009, he submitted a Claim Form, seeking to oiatain
benefits from the Anderson Class Action Settlement.

14. On June 1, 2009, before the terms of the Anderson Class Action
Settlement could be implemented and before GM performed any actions as class claims
administrator, certain of the Debtors commenced voluntary cases under chapter 11 of title 11 of
the United States Code (the “Bankruptcy Code™), which stayed all proceedings retated to the
implementation of the Anderson Class Action Settlement.

15. On September 16, 2009, this Court entered the Bar Date Order which,
among other things, established November 30, 2009 at 5:00 p.m. (Eastern) as the deadline to file
proofs of claim against MI.C and certain of the other Debtors based on prepetition claims and set
forth procedures for filing proofs of claim in these chapter 11 cases.

16. On Novembef 16, 2009, Oliva filed the Oliva Claim, a copy of which is
attached hereto as Exhibit “B,” based on the Anderson Class Action Settlement. Through the

Oliva Claim, Oliva attaches his Claim Form and cites the “Basis for Claim” as “Warranty



Reimbursement — Engine Noise Litigation,” thereby stating his belief that he is entitled to relief
under the Anderson Class Action Settlement.

17.  On November 24, 2009, the Parties entered into a stipulation (the
“Stipulation™) permitting Class Counsel to ﬁlg, on behalf of all members of the Anderson Class,
the Anderson Claim against the Debtors.

18. On November 25, 2009, the Anderson Claim was filed with this Court on
behalf of the Anderson Class and assigned claim number 51093. The Anderson Claim, a copy of
which is attached hereto as Exhibit “C,” asserts a claim in the amount of $10,000,000.00, for
class consideration allegedly due to Anderson Class members pursuant to the Anderson Class
Action Settlement.

19.  OnDecember 1, 2009, the Court entered the Order Approving the
Stipulation (the “Stipulated Order™), a copy of which is attached hereto as Exhibit “D,”
permitting Class Counsel to file the Andersoﬁ Claim against the Debtors. The Anderson Claim
secks relief on behalf of all of the Anderson Class members, and, through the Stipulated Order,
Class Counsel “consents to” and “is deemed to be the claimant” for purposes of receiving notices
~ and distributions on behalf of the members of the Anderson Class. (See id) Consequently, any
individually-filed claims by Anderson Class members, including the Oliva Claim, are duplicative
of the Anderson Claim. (See id.)

20. On March 14, 2011, the Debtors filed the Anderson Modification Motion
(ECF No. 9805), a copy of which is attached hereto without exhibits as Exhibit “E,” seeking to
implement the Agreement providing for approval of the settlement previously reached in the

Anderson Class Action with certain modifications necessary as a result of the Debtors’ chapter



11 cases. A hearing on the Anderson Modification Motion is currently scheduled for April 26,
2011 at 9:45 a.m. (Eastern Time).

21.  Accordingly, provided that the Court approves the Agreement, to the
extent Oliva is entitled to any relief under the Anderson Class Action, he will obtain a pro rata
distribution based on the Anderson Claim pursuant to the Agreement.’

The Relief Requested Should Be Approved by the Court

22. A filed proof of claim is “deemed allowed, unless a party in interest . . .
objects.” 11 U.S.C. § 502(a). If an objection refuting at least one of the claim’s essential
allegations is asserted, the claimant has the burden to demonstrate the validity of the claim. See
In re Oneida, Ltd., 400 B.R. 384, 389 (Bankr. S.D.N.Y. 2009), aff’d, No. 09 Civ. 2229 (DC),
2010 WL 234827 (S.D.N.Y. Jan. 22, 2010); In re Adelphia Commc 'ns Corp., Ch. 11 Case No.
02-41729 (REG), 2007 Bankr. LEXIS 660, at *15 (Bankr. S.D.N.Y. Feb. 20, 2007); In re
Rockefeller Ctr. Props., 272 B.R. 524, 539 (Bankr. S.D.N.Y. 2000).

23. Section 502(b)(1) of the Bankruptcy Code provides, iﬁ relevant part, that a
claim may not be allowed to the extent that “such claim is unenforceable against the debtor and
property of the debtor, under any agreement or applicable law.” 11 U.S.C. § 502(b)(1). The
Debtors cannot be required to pay on the same claim more than once. See, e.g., In re Finley,
Kumble, Wagner, Heine, Underberg, Manley, Myerson, & Casey, 160 B.R. 882, 894 (Bankr.
S.DN.Y. 1993) (“In bankruptcy, multiple recoveries for an identical injury are generally

disallowed.”).

! The Oliva Claim requests reimbursement for a “Mechanical Breakdown Protection” extended warranty,

which does not appear to be a GM product and was purchased from a third party, not GM. Moreover, Oliva does
not appear to be eligible for any other consideration under the Anderson settlement based on the Oliva Claim. Thus,
the Oliva Claim does not appear to assert a valid claim for reimbursement under the Anderson Class Action
Settlement.



24.  The Oliva Claim should be expunged because it is duplicative of the
Anderson Claim. Oliva is a member of the Anderson Class, and the Oliva Claim seeks amounts
purportedly due to Oliva based on the Anderson Class Action Settlement, which has already
been resolved by the Debtors with the settlement of the Anderson Claim set forth in the
Agreement. Thus, the Oliva Claiﬁl seeks consideration for which Oliva may be eligible, if at all,
only under the Anderson Class Action Settlement, and Oliva is not entitled to individual relief
separate and apart from the Anderson Claim. Accordingly, to the extent Oliva is entitled to any
relief under the Anderson Class Action Settlement, his entitlement, if any, is limited to a pro rata
distribution based on the Anderson Claim pursuant to the Agreement.

25.  Moreover, any individual claims of Oliva related to the Released Claims
(as defined in the Anderson Class Action Settlement) necessarily merged into the Final Judgment
and dismissal of the California Court. Accordingly, Anderson as the court-appointed class
representative—and Class Counsel and not individual members of the Anderson Class—are the
proper parties to bring claims for consideration due under the terms of the Anderson Class
Action Settlement.

26.  To avoid the possibility of multiple recoveries by the same creditor, and
because Oliva already agreed to be bound by the Anderson Class Action Settlement as a member
of the Anderson Class, the Debtors respectfully request that the Court disallow and expunge the
Oliva Claim in its entirety.

27.  Notice of this Objection has been provided to (i) Isaac Oliva, 2219 Cedar
Street, Santa Ana, California 92707; (i1) Class Counsel, P.C., attorneys for Anderson and the
Anderson Class, Girard Gibbs LLP (Attn.: Eric H. Gibbs, Esq. and A. J. De Bartolomeo, Esq.),

601 California Street, Suite 1400, San Francisco, California 94108; and (iii) parties in interest in



accordance with the Fifth Amended Order Pursuailt to 11 U.S.C. § 105(a) and Fed. R. Bankr. P.
1015(c) and 9007 Establishing Notice and Case Management Procedures, dated January 3, 2011
(ECF No. 8360). The Debtors submit that such notice is sufficient and no other or further notice
need be provided.

28.  No previous request for the relief sought herein has been made by the
Debtors to this or any other Court.

WHEREFORE the Debtors respectfully request entry of an order granting the
relief requested herein and such other and further relief as is just.

Dated: New York, New York
March 24, 2011

/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 Debtors
and Debtors in Possession



~ EXHIBIT A



HEARING DATE AND TIME: April 26, 2011 at 9:45 a.m. (Eastern Time)
OBJECTION DEADLINE: April 19, 2011 at 4:00 pm. (Easterr Time)

* UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re : Chapter 11 Case No.

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

Debtors. : (Jointly Administered)

X

ORDER GRANTING DEBTORS’ OBJECTION TO
PROOF OF CLAIM NO. 28231 FILED BY ISAAC OLIVA \

Upon the objection dated March 24, 2011 (the “Objection™) to Proof of Claim No.
28231 filed by Isaac Oliva (the “Oliva Claim™), of Motors Liquidation Company (f/k/a General
Motors Corporation) and its affiliated debtors, as debtors in posseSsion (collectively, the “Debtors™),
pursuant to section 502(b) of title 11, United States Code (the “Bankruptey Code™), Rule 3007(d)
of the Federal Rules of Bankruptcy Procedure, and this Court’s order establishing the deadline for
filing proofs of claim of certain Debtors and procedures relating to the filing of proofs of claim (ECF
No. 4079), seeking to disallow and expunge the Oliva Claim on the ground that it is duplicative of
Proof of Claim No. 51093 (the “Anderson Claim”), as more fully described in the Objection; and
due and proper notice of the Objection having been provided, and it appearing that no other or
further notice need be provided; and the Court having found and determined that the relief sought in
the Objection is in the best interests of the Debtors, their estates, creditors, and all parties in interest
and that the legal and factual bases set forth in the Objection establish just cause for the relief

granted herein; and after due deliberation and sufficient cause appearing therefor, it is

US_ACTIVEM3651035\07472240,0639



ORDERED that the relief requested in the Objection is granted to the extent provided
herein; and it is further

ORDERED that, pursuant to section 502(b) of the Bankruptcy Code, the Oliva Claim
is hereby disallowed and expunged in its entirety; and it is further

ORDERED that this Court shall retain jurisdiction to hear and determine atl matters

arising from or related to this Order.

Dated: New York, New York
, 2011

United States Bankruptcy Judge

US_ACTIVE:M3651035\07\72240.0639
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Fthe wnts are not aveslable, pleusse cxpiai an an skachmicnl respect ¥ cases commenced on o afier

_ _ the date of admstment

Sighsture The persdn filang thrs cfmm mustsign i Sage and prnt namo and tille, 1 any, of the crediter or FOR COURT USE BNLY
oiher porsan authonzed 1o file (s latm and wate sddress and welsphome nimber 1FdifTerem from the notiee ;
didress above  Awach sopy of power of sllomey, i way
. ) g
| i

ong PIRtEntIAE, ﬁ-umﬁ.nknr;ﬁam Fue of\rpm $500,000 or ympnsommen forypte S yeos, orbal IAUSC 34 152 anud 3571
* Modified BHQ (GCG) {12105} _ A TG AAMARIGE

768329804




ENGINE NOISE LITIGATION
SETTLEMENT BENEFIT CLAIM FORM {E-3)

To make a clam, complele ang sngn s Clalm Formyand mail 4 ho later than May 11, 2009, along with a!l
required dacuments o

) Engme Noige Litigation-NOG
: PO Box 33170 _
s Detrom, M} 48232-5170 .

Isaac Chva
2219 Cedar St
Santa Ana, CA 82707-3011

e S

 Name .fSﬁ‘ﬂC' dé«il/.ﬁg
Address 2.0 494 CedaR, ST

| S _and, Calr T8 "?a"?
Veh;cie identification Numbar 1GCHK29(:‘:73533?832

D Check ttis box to updalts your naime andfor address and fill in updated |nformatnon here

CHECK ALL BOXES THAT APPLY TO YOU AND SIGN AND DATE THIS FORM -
YOU MUST SUPPLY ANY REQUIRED DOCUMENTATION

You may be eniifled to mulliple benefits
Turn rhrs form over to check addmona.r' boxes and to s:gn and date the form

If.you paid for “Start Noise” rspalrs, check hare for full réimbursertient:

[n g enclose documeriation {such ds a repair order) showng thal, prior o the expiation of my Silverado's
. orignal warranty (i.e:, within 3 years or 36,000 miles, whichever came first), | paid for engine reparr
“expenses Lo address a concern about piston or piston pin nvise that disappears shortly after engine
warm up ("Start Noise™ The repair dates and a descnplion of the repairs are isted balow

Syl

T Repalr " Vehicle ~ Repalr Costs) , .
Dafo(s) _ Mlleage(s) | Pald by You _ lDescrlpt_lon of Rapafr

Sded
003107?"334“*53 * T NOTE: YOU MUST COMPLETE AND SIGH THIS FORM.




I you pald for othor engine repairs isted below, chack here for reimbursement:

D Prior 1o the expiration of my Siverado's onginal warranly (3 years 36,000 miles after sale or lease,
whichaver came first), | contacted GM or a GM dealership and witiuired or expressed concerris about
*Slari Nose" in my vehicle {"Siart Noise™ 15 prsion or piston pin noise a1 ikal start-up thal disappears
shortly afier engine warm up) | ericlose documentalion {such as a repawr order) showing that | paid for
rapains to ong or mors of follnwlng engine components within 5 yaars or 100 000 mites of lhe mmal retail

- |! gumg hgusmg, mi gan. a}! ]| u_e geals gnd gasketg, afl lubngaied m; ma# enqme parls. water DUW}Q._
I, har 7, and By checking ths box, |

.- understand that i am ehglble to ba reambursed for 75% of the amount ihat i pard for the repairs shown 1n
- Ihese doguinents, which are déesenbed bilow ‘

: Repai'r
~ Dale(s)

vamca'a ' R‘epalr Gust{s)

Mlicagels) ~ Pald by You S Dps"c'rip!f‘pﬂ vt RW?"_ ,-

For an avaiuation and possible repalr-of Constant Piston or Constant Plston Pin Neise, check here:

‘0 Prior to the expirahion of my Silverado’s onginal warrenty (3 years 36,000 mitles after sale or leass,

“whichever came first), | contacted GM or a GM dealership and made induiry or expressed a concern

. -aboul-a piston or pm noise that was pot Start Noise and did not dhsappear shortly after engine warm up
("Conslant Noise"}, ahd | did net receve & repair for this Constart Noisa conditton | understand that by
checkmg this box, | wil receive instruétions on how to pbiain a frée noise gvaluation at an suthorized
Chevrolel dealership; if the dealer.confirms my Silverado has Conslanl Noise, | witl receve an approprate
tepanr for this condiion Nofe, Chevrolet dealers will ngt make reperrs for "Stari Noise® (p:ston or piston pin
noise that disappears shiortly afler the engine warms up).

| declare under penalty of perjury undar the laws of the Stata of Cahbfornia that these statoments and the

_documentauan submitted is true and correct,

Dated GPR 2000 95 < _ - .
- © Date Form Hede - i - -Prnt Your Name Here ) Sgn Your Nama Here
N
Side 2
0D810T1H3BAB0-E3

‘NOTE: YOU MUST COMPLETE AND SIGN THIS FORM




; ' . . 07187
CUSTOMER REIMBURSEMENT PRQCEDURE
if you have pmd to have this condition corrected prio 1o this nebficanon, you may be eligible (o receive reunbursement

If yeur vencle had 70,000 miles or less at the time you p;ud 1o have this condition corrected, your reguest for reimbursement may welade
pants, labor, fees and taxes If your vefucle had greater than 70,000 meides, but less than 80,000 miles at the time you puid 1o have Hus condien
correctzd, your request for reymburseinent may welude parts onfy IF yoor vehicle had 80,000 miles or more at the hme you pard in have this
condstion corrected, you are not entitled 1o reimbursement

Your tlann will be acted upon within 60 days of recespt
" cIfyourclamis
.+ Approved, yoi sl recesve a chieck,
» Denied, you will receve a loitér with the reasoi(s) for the detual, or

"+ {ncomplele, you will receive a letier identfying the documentation that 1s needéd o complete the clmm and E_.‘rffi‘-l‘cd the opporiunily to
vesubimpt thie claim when the russmg docamentabon 15 avadable

Plense follow the wistructions on the Claim Form provided below to file a caim for retmbursement

CUSTOMER REIMBURSEMENT CLAIM FORM
Plaase do NOT mail this claim form until the setilement has been approved OR if you hiave already submitted this form as
© part bt the Spacnai Guverage To conilrm setﬂamant appm\lal gD o wivw spaedometersaﬁlament com or cal} 1-866- 5140495

Thls sectmn to bse completec! by Glalmant
 Date Clan Subronted m q P‘ —7 2 (8] G‘? _ 7 '

1 17-Ougin Vehicls tdentfication Numbar ViNy
Miteage at Time of Repair HﬂUf AT 1§ € Py RerD _ pate of Repar
Clamant Name (Please Frn et 4 Nixes P 4  ol.vwn

 Stveat Addrass or PO Box Nurmber ﬂ-ﬁ_fq QPQ@E §T: ‘

Cry Saont s [ U'LA’ . State (a1, £20 cods ‘?,3—-76 7
Delytia Telsgphons Numiser (inclide Area Code) 2. </ e A e '7’!{* ,2« P
Evaning Telaphona Neimber {(Inclucis Araa Gode) ad A

Ammiount of Remburssmant Requested $ Z" Yy 44 l‘?‘ﬁidun r Z ;t%, /(c) /€

The following documentation must acoompany. s form ' f’: KTerPep Uq £rn "{q" .

Onginal or clear copy of &l reteipts, IVaICEs and/or repalr orders thal show
» The name and address af the pirson wha pald for the repar
» The Vakicla Identification Numbser (VIN) of the vehigle that was repaired
“ » What problem occurred, what repair was done, when it was dons end wha did1t
» Tha total cost of the repair expense that 1s being clamed
» Paymant for the reparr i questton and the date of payment
fcopy of front and back of cancelled check, or copy of cradit card receipt)

My signature o this document gitests that all attached documents are gentine and | eauest rainbursement for the
expansa | incurred fof the repfidcovered ny thys Ietter

] \

Clamant's S[gnatum

Pte'ase mart this Claim Form and the redquired doduments o

Aelmbursement Depariment - Settlemant
. P.C.Box 33170
Dotrolt, M 48232:5170

Reimbursemant questions should be directed 10 the following ndmber 1-803-204-0261

-Exhibit 2-
B
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1800 East Chapman

.[”. .

CHEVROLET fi

Phone (714) 633-3521

Selman WWW

ORANGE, CALIFORNIA 92867-7704 ’

" BAR.REG ND AAGO3847 *ERA NO CAD 831572088

S 71406 BT vILLTGAN 1167107

~THT0

“ErE¥ag7021

ISAAC DLIVA HaaRnE |”°'7‘|‘-‘6?433_ [“* 75,428

ST00XRD

B sLacks

2219 CEDAR STREET Y RIbLET TRUCK/SILVERADD 2500/EX

BELWERY MILES
50

97718703

SANTA ANA, CA 92703 :
' k29673 E337832

PRODUGTICN DATE

SEERAN

FTE A0 iru ND

63707 /09

o “’P.?ﬁ"ﬁb-ﬁslo
| 1E At

1 conse
714 448 7

|%’E“6§E—2u7

 {comuenTts

‘e u

HEANY - LIHE mﬂlw”ﬂhﬁ“ﬁ?r%eﬂﬂmwl 15254.}3@%&5@%%7
CUSTOMER SI'ATES PISTGH ROISE WHEN COLD
. SIARTED I A M COLD. LOWER END KNOCK HﬂTE RPPEPRS P'.!STUH
RELATED SOUND SUBSIDES WITH ERGINE TEMP NIS'I'I-IINE ATTORHAL
ROTED AT NORMAL OPERATIONAL TEMPS

JDB # 1 TOTAL U.BDR 8- PARTS

¢ 00

HMEN 115 tesiv eee e rr wume v wew eme mer e b=

HEDROER FROM TRL-EGAM OO 1500} S01-7070- - -

GM CijST{Jl-SER ASSISTNEE # 800-227 1020
TGTALS ' .

IF ¥0U HAVE ANY GUESTIUNS R COH?IENTS PLEASE REFER
T{) YOUR SERVICE AQVISOR

3 . * INDICATES M GOCCHRENCH. LIWITED LIFETII%E SER\!I(JE
GUARANTEE APPLIES FOR-THE. ORIG! L. PURCHASER

¢ 00
g 00
0.00
0,00
0.00

R

rnww

TOTAL HISC €48
TOTAL NIsE DISE
TOTA L TAX

TOTAL mvo;cgs '

= ,rg S '-:
a,ca ////" £ .r"{,’, z;/ ;

|} ad, Ak 85“’ 'J -

:.0"’ \'b/ l,_o;e-‘.’ b '

ALY

o’

PAGE1OF 1

CUSTOMERCORY | END OF INVOICE | 1005pm

INVDIGE PREPARED " CABHE)
| J P
. AMOQUNTAISEVER

BY. . .
PAYHENT RECEIVED
Y.

ERMGE YU
CREDIT CARD ) " CHECKD

~

HO
WTERNALE]

WARRANTY (]

OTHERDY

0.00.

" 1RECOVER

SERVICE DEPARTMENT HOURS
TUESDAY THRU FRIDAY
730AMTO600PM
MONDAY 7 30 AM TO & 0 PM
SATURDAY 8 (0 AM TO 4 00 P
NO VEHICLES FELEASED
AFTER SERVICE
* DEPARTMEN] CLOSES
PARTS DEPARTMENT HOURS
MONDAY THRU FRIDAY
BODAMTO5I0 PM-
SATURDAY 8 00 AMTO 4.00 PM
BODY SHOP HOURS -
MONDAY THRU FRIDAY
730AMTO 530 P
SATURDAY 8 00 AM TO NOON

- - . - ) k4 -

NOTICE TO CONSUMER ~
PLEASE READ IMPORIAMY

!NFGRMATION Ot BACK

MOTILE YO LUSTULIER

WE MAKD A SFPARME €S0 ¢,
THE STQHAGE AMD DIS™S S,
TOKIC WASTES RATHZ~ Tt
TnEBE  LO%1a -
INCREASRIG QUR LABOF RATEE 77
ALL OF QUR CUSTOMERS Y E 1lnrt
TS CHARGE OMY OM vt

WHIGH GENENHAIE 19ES.
THESE ARE UMIFOR::
WHICH ARE CALCULATED
FOR EACH PARTICLLAR St e 1
ARE AVAILABLL OM RECW 27,

Lt LY
r Fle.
AR,

AL PARTS KSTALLEDAAE EW LR ESS SPECFITD OTHER ST -

PARTICULAR HEPAIRS DR SEr W o |-
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. Buslding Trades Federal Credst Urion

Main Branch
1918 West Chapman Avenue
Orange, CA 92868 -
Wednesday, July 23, 2003
ISAACOLIVA RE Quote Number 85

ACCOUm # ' © 2003 Chevrolet Stiverado 2506HD
e . ' ' Vehuele Options 4WD
Cumrent QOdometer Reading 50
Loen-Officer Meria Sitva

MECHANICAL BREAKDOWN FROTECTION QUGTATION

Pion Neme & Type o Terms of Caverage Premjum Tav - Foral
" Seiid Gold - Deluxe High Tech (New) 5 yrs, BOK miles : 380000 §$0G0 $300 00
Sohd Gold - Deluxe High Tech {New) . 5yss, 100k miles _§1,04500  S0O0D  $1,04500
Sokd Gotd - Deluxe High Tech {Néw) ' 8 yrs, 80k miles 367000 ~ §000 o 367000 -
%~ Sobd Gold - Daluxe High Tech {New) yrs, B0k mies . $103500 $000 . $1,08500 -
. Sokd Gold - Deluve High Tech (New). -~ 8yrs, mk'mnas- : $1.28600 3000  $1,28000
Solg Gold + De‘lu:_(a‘ High Tech (New) 7 ys, 100k riles. - $1,8865 0o $H00 §1,565 00 '

: Rates sibject o change withuut notice
: Cow.mp,e Etfécrive-Date Determination ~

_dionth= monih of apphicanon 7 Day = daic of-the appheation / Year= ycar modef of the v:hscie"
*1f year mode] of vehicke 18 ncwer than the currest year, then the coverage clfective tate 12 thie date of the apphca;mn .

. ithle.tge Determipahion
The starting mleage of ilie applmannn wilt begin Mmoand w:ll expire when ihé selecred mileage 18 yeached on the odameie:

The turm of coverage donnues for the number of yeass s¢lected from the cifiectivie datk of coverage m uanl the number of miles selecied
appaJrs on the adometer, whicheves cegurs fiest

VEHICLE OWNEE'S STATEMENT | have reccived 8 Sample Cérnfieate 1 will réad and comply with my obhgations incluhing
moper MAINTENANCE of my vehicte and my obligations to proteet my vehcks from sddihonal damege n the cvont of & Methanical
Bieahdown | UNDERSTAND THAT THERE 15 NOT COVERAGE FOR VEHICLES THAT HAVE EVER HEEN DECLARED A

- SALVAGE, REBUILT, TOTAL LOSS OR USED FOR COMMERCIAL PURPOSES Brenkdawns and defecls OLCUFTING prior 1o the
priecIe dare are not covered [ represem |!ml the information prowvided above 1 e and correct

_"Actept MBP Coverage

{Hngjww) _ _
__Date j - 9‘1’*‘01

: \fc'h:r':lé Crwner's Sigsture %

g C‘umriebdommm Reading o Ko T Velciz Purchase Date ___ ¢ ’_"/ ¢' Gl

'Vc}uclc tdentufication Number l{fc)- A ‘(-‘ =24 (9- ,,} 2 T2 1 ?’ﬁ by
~

Cmrem Mathing Address

Decline MBP Coverage

Sign Heie Date

_This quataron 15 based on micrmation you previded on your vehiele as of today Thls ietter does not guarantee or bud covernge -

Rotes and ehguihy are subject to régulations and canditions filed 1o your state

e ——— e e 2
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B 10 {Official Form 10) {12/08)

UNITED STA rES BANKRUPTCY COURT Southern District of New York

PROOF OF CLAIM

Name of Debtor
In rg Motors Ligudation Company

Case Number
09.50026

NOTE Thus form should ol be used to make a clam for an admnmstratire expense orismg afier the commencement of the case ze AT request for payment qf aH

admtnisiranve expense be filed pursuant to 17 US,C. 8503
Name of Craditor (tha person or gther entity 1o whom the debtor owes money of propery} GltY A
Girard Gibbs LLE* {Courd- Approved Class Counssl} ; <

Name and eddress where noltces should be sent

Attn A J De Bartolomeo, Esq , Girard Gibbs LLP

Court-Appraved Class Counssl m Jason Anderson v General Motors Ca
 B01 Californie Street, Suits 1400, San Francisco, CA 84108
Telephone oumber

{415) 961-4800

€3 Check this hox 1o dicate that this
claim emends a previously fied
claim

Court Clalm Number
{if knowi)

Fled tn

Name and a0ress where payment SHOWA bg sent (1F dIHFerent frem above)

£ Check thes box 1f you are aware that
anyone else has filed a proolof claim
retanng to your clatm  Attech copy of
slatement givang particulars

£ Cheek this box 1f you ere the deblor
oF lrustee 1n this case

FILED - 5£093
MOTORS LIQUIDATION COMPANY
FIKIA GENERAL MOTORS CORP
Telephone number SDNY # 09-50026 (REG) '
1 Amount of Clalm as of Date Case Flied - K3 10,060 060 06

1T al) or part of your clawn is secuted, complete siem 4 bekow, however, 1 atl of your clmm 1s unsecured, do not complele
Hem 4

1all or part of your clemm 15 entitled to priomty, complete stem 5

I3 Check s box i claim includss imteresi or oiher eharges in addihon to the principal amount of clasm  Atlach itemized
statement of interest or charges

2 Basls lor Clnm _See Alfachment
(See anstruction #2 on reverse side )

3 Last Tour oipits of any number by which creditor dentifles debtor

3a, Debior may have scheduled [ 2]
(See strichion #3a on Teverse side }

4 Secured Clalm (Sce mstrucion #4 on teverse side )
"Chegk the appropriate box (f yout claim s sceurcd by o lien on property or a nght of seloff and provde the requested

information

Nature nfﬁroptﬂy or righl of setoff D Real Estate IMater Yehicle O3 Other
Describe

Yalue of Property $ Annual Interesi Rate %

Amcunt of arrearuge and ather charges as of time case filed included in secured clalm,
ifany § Basls for perfection

Amount of Secered Clum 5 Amount Unsecured §

6 Credis The amount of all payments on this clatm has beea credited for the purpose of maksng s proofof chum

7. Documents Attach redacted copies of any docurnents that support the claim, such &3 promissory notes, purchase
orders, Invoices, wemized stasements of running accounts, contmets, Judgments, morigages, ond sscurity agteements
You may also attuch a sammary  Attach redacted copies of docements providing evidence of perfection of
usecunly interest  You may also aitach o summary  {See insiructton 7 and definetion of “'redacted” on reverse side )

DONOT SEND ORIGINAL DOCUMENTS ATTACHED DOCUMELNTS MAY BL DCSTROYED AFTER
SCANNING

If the documerus are not avatlable, plense explain

3 Amount of Claim Fntitied 1o
Priority under 11 US C §507(a) If
auy portion of your elaim falls in
oue of the following catesorles,
check the box and state the
amount

Specrfy she pnionty of the claim

3 Domesuc support obhigations under
1 USC 4507EK1)(AY or (3X1}B)

3 Wages, snlancs, or commissions {up
to £10,950°) earned within §80 doys
before filng of the bankruptey
pehtion or.cessabion of the deblor's
bustness, whichever 13 earher ~ |1
USC §507 (a}4)

O Coninbutions 16 an employes benefiy
plan— Lt B §'C 4507 (a)(5}

5 Upto $2,425* of deposits ioward
puschase, lense, ar renal of proparty
or services far personad, fammly, or
household use— F1 U 5 C 4507
(@)

3 Taxes or pzoatites owed to
govenmental sas— 11 U S C 567
(2)8)

3 Other — Speeify applhicable paragraph
oltl USC 4307 (a)_)

Amount entitfed to prosity
3
*Amounis are suliject to adusiment on
471710 and every 3 years thereafter with

respect 10 cases commenced on or after
the dute of adjustment

*Weafo

nddress above  Attach copy of power,

Slgnsturs  The person fThhg this claon mmus sign it Sign and pnnt name ard titde, if ey, of the ereditor or
ether person authonzed to file this clam and sinte address and telephone number of different from the notiee
tlomey, if any

feRr, Al DERIRIDLOHED

FOR COURT USE ONLY

Panally for presenting fraudulent clasn Fing of up to $500,000 or smprisonment forup to 3 years, orboth 18 USC 43 152 and 3571




"

B 10 (Officral Form 103 (12/08) - Cont

ity e b i Py o
INSTRUCTIONS FOR PROOF OF CLATM FORM

The snstructions and, definsttons below are genzral explanations of ihe lmw  In certain circumsiances, such az bankruptey cares nel filed voluntartly by the deb!or. there
may be excepiions to ihese genersl rules
Ttems to be completed in Proof of Cinim form

Comt, Name of Debtor, and Case Numbert

Fill in the federal jodieia] disinct where the bankeuptey case was fited (for
example, Central Distnet of Celiforma), the bankruptey deblor's name, snd the
bankrupicy case number f the credior recewved o stotice of the case from the
bankruptey cours, all of this formalion 18 located it the top of the nolce

Credifor's Name aad Address

Fall 1n the name of the person oF entily asseriing & claum and the nome and sddress
of the person who should recelve nelices issued dunng the banksuplcy case A
separate space 19 provided for the payment address 1f it dvifers from the notice
address The ereditor has a contimung obhgution 1o keep the court informed of 1ts
current address  See Fedetal Rute of Benkoupley Procedure (TRBP) 2002(g)

1 Amount of Claim as of Pate Case Filed
State the rotol mmount owed 1o tiic credetor on the date ef the
Bankruptey filing  Follow the itsiructions concermng whether to
compiete llems 4 and & Check he box o pnterest or other charpes nre
included in the clasm

2 DBasls for Claim
State the type of debt or hoiw 3f wes mevrred  Examples mclude
goods sold, money loaned, services performed, personal
Ty Aveon gl death, eor loan, marigages note, and credit eard  fthe clames
besed on the dehvery of health care poods or services, it the disclosure of
the goods or services 5o ns to avold embarsssment or the
disclosure of confidential heahh cate snformation You mey be reqared
to provide additronal disclosure #F the trustee or another party n taterest
fites an chyection to your c]mm

3 Lsst Four Dlglts af Any Number by Whick Creditor identifles
Debtor
State only the last four dipits of rhe debtor’s account or other number
used by the creditor o wenhfy the debror

Ja Debior May Jave Scheduled A¢count Ay

Use this space 10 feport a change 1t the creditor’s nawme, o tansferred
claim, or any other information that ¢larifies a difference between this
proof of claim and the ¢lam as scheduied by the debior

4, Secured Claim

Check the apgropriote box aad provide the requested information of
tha chat s fully or partmlly secured  Skip this sectton 1f the claim s
entirely unsecured (Scc DEFINITIONS, below ) State the type and
the vatue of praperty that sccures the claim, nttach copses of hen
documentation, und state onnuat interest rale and the amount past due
on the clasn as of the date of the bankupley Ghog ’

Amount of Claim Entitied to Priority Under 11 U S C §507(a)
if any poriion of your clawm Falts in one or more of the hsted
categones, check the appropriste box(es) ond state the amount
entstied to pronty  {(See DEFINITIONS, below ) A clam may be
parily pronity and parely bon-prionty  For example, 1n some of the
cadegones, the law bmits the amount entitled ta priotity

Credits

An authorized signature on thig propf of clum secves s an acknowledgment
thal when calculating the amount of the claim, the crediior gave the debtor
credik for any payments recerved toward the debt

Documenty

Anach to this preol of claim form redacied copies documanung the existence
of the debt and of any lien secanng the debt  You may elso attech o summzry
You mus! also aliach coples of documents that evidence perfection of any
segunty itesest You may also aitech a summary  FRBP 3001(c} and (d)

I the claim 18 based on the dehvery of healih care goods or services, see
instruciion 2 Do not send ongsnal documents, as attachments may be
desiroyed afler scanmng

Date and Signature,

The person fhng this proof nf clarm must sign and datest FRBP 9011 ifthe
clatm 15 filed electronscatly, FRBP 5005{a)(2), authohzes courts to establish
Joca) putes specifying what consltutes & signature  Print the neme and ik, |
any, of the eraditor or other person suthorized 1o file thisclaim  Siate the
filer's eddress and telephone number if 1t differs from the nddress given on the
lop of the form for purpoeses of receiving nohices  Attach a complele copy of
afy power of attorney  Crmenal penallics npply for making a false statemeng
an a proaf ol claim

DEFINITIONS,

INFORMATION

Dehtor -
A debtor 15 the person, corporation, or Other entity thay
has fited a banlaupicy casc

Credlitor

A crediter 18 8 prson, corporatien, or other entity Owed a
debt by the debtor that atose an or bafore the dale of the
bankmpiey filing See 11 USC §101 (10)

Clelm

A claim 13 the cedtors nght 16 cecend paymen! on a
debt owed by the debtor lhat arose o the date of the
bankmuploy filmg See TEUS C §101 (5). A ¢loun may
be secured or unsecured

Proof of Clmm

A proof of clmmi 15 8 fosm used by she cieditor to
mdicate the nmount of the debi owed by the dabtor on
the dase of the bankruptey fifing  The creditor must file
the Form with the clerk of the same bankrupley court
which the bonkruptcy case wos filed

Secured Claim Under 11 U S C §506{a)

A secured elinm 15 one backed by a lien on propenty off
thedebtor  The claim is secured so fong 88 1he creditor
has the right to be prad from the property pror to other
creditars  The amount of the secured ¢lasi eennol
exceed the value of the property  Any nmount owed to
the erethtor m excess of vhe vatue of 15 praperty 15 an
vnsecured clam  Examples of hens on property inchide
B mortaape on real estole or a secunty intérest 1o b car

A len ay be voluntaelly granted by o debtor or may be
obimned {hzough a court proceeding  In some slates, a

court judgmenlis a dien A claim slso may be secured 1f
the credior owes the debtor money (has a nght to setoft)

Unseeuted Clalm

An unsecured clain 1S one that doss nof meet the
reguprements of a secured clam A claim mey be panly
unseenred 1f the amount of the claim exceeds the value
of the propenty on which the craditor has g hen

Claim Entitled to Prlosity Under 11 US C §507(a)
Prionty ¢!mims are certmn categorics of unsecured claims
thal are pard from the available money or property ina

" baoknupicy cnse before other unseeured clmras

Redacted :

A docurnent has been redacied when the person filing it
has masked, edited out, or otherwise deleted certmn
mformation A ereditor should redact and use only the
Yas] four digits of eny social-secunty, tndividual’s tnx-
dendsfication, or financiat-aecouat number all bui the
tmuals of o minor's name end only ibe year of any
person’s date of bith

Evideace of Perlection

Evidence of perfiection may mcluds & mongage, lien,
cernficate of hitle, financiog siatement, or other
document showing thet the liea has been fed or
recorded

Acknowledgment of Fihag of Claum

To receve acknowledgmenn of your filing, you may
aither eaclose o stamped self-addressed envelape and a
copy of this proof of claum or you may ageess the toun’s
PACER system (i siney) gneustonrs, sov) for a

small fee to view your filed proof of claim

Ofers to Purchase = Claim

Cestam entinies are m the bustness of purchasing clams
for on amount ¢4 1han the face value afthe claims One
or more of these enlthizs may coniact e crediror and
offer ta purchase the el Some of the wnlien
commaucahons from theso calitees may casily be
canfosed with offieiel court documentation or
commumceiions from the dvbrter ‘These eatises do not
repicsent the bankruptey comt ar the debtor  The
eecthior has no obhigahien to sell usclasm However, 1f
the crediior decides 0 selt 1ts claim, any transfer of such |
claim s subject to FRBP 3001{¢), any apphcsble
provisions of the Bankuptey Code (11 USC 101 &
se ), and any apphiceble orders of the hankniptey court




ANDERSON V. GENERAL MOTORS CORPORATION
CLASS PROOF OF CLAIM'
In re Motors Liguidation Company ~ 09-50026 (REG)

Debtor. Motors Liquidation Company (f'k/a General Motors Corporation) (*GM”™)
Total Amount of Class Claim: $10,000,000.00

TFreatment of Class Claun Pre-pet;ﬁon/Unsecured

Exhibits to Class Claifn

1. Settlement Agreement
2 Notice of Settlement Distributed to Class Members

3 Fnal Judgment Approving Class Action Settlement

Basis for Claim

i The Anderson Litigatmn

On May 18, 2004,. Class Counsel filed an action on behalf of Plamtiff Jason Anderson
and 2 class of California owners and lessees of model year 1999-2003 Chevrolet Silverado trucks
against GM entitled Anderson v General Motors Corp , California Judictal Counctl Coordinated
Proceeding Case No JCCP 4396 (“Anderson Litigation™). The action alleged that certam
Silverado trucks exhibit an abnormal engme knock or piston noise  The lawsuit further alleged
that GM kaew about this condition, and that GM had a business policy under whach 1t provided
certain benefits, including a 6 year/100,000 General Motors Protection Plan (or “GMPP™), to
Califorma owners and lessees of Silverados who complained to GM about the condition The

~action assested that GM’s busimess policy to offer a GMPP or other benefit to some consumers,

but not others, who own or lease a Silverado with an abnormal engine knock or piston noise
condition 15 an adjustment program or “secret warranty” that violates Cahfornia law, including,
specifically, the California Motor Vehicle Warranty Adjustment Program Act, because GM did
not notify Plamtiff and class members about the adjustment program, nor provide Plamtif and
class mernbers with coverage under the plan.

After substantial discovery and law and motion practice, on November 8, 2006, the Los
Angeles County Superior Court entered an order certifying the action as a class action, and
- directed that notice be mailed to class members GM contested the class notice order, both inthe
trial and appellate courts. GM'’s challenge and appeal were rejected, however On June 15,
2007, a class action notice was matled to approximately 240,000 Califorma owners and lessees -
of model year 1999-2003 Chevrolet Silverado vehicles

! The parties are negotiating a stipulation for filing this class proof of claim  However,
the stipulation may not be filed prior to the November 30, 2009 bar date




A}

The parties continued to vigorously htigate the class action GM brought a motion for
summary judgment, which motron was demted by the Los Angeles County Superior Court on
November 15, 2007 GM appealed this demial to the Califorma Court of Appeal GM’s appeal
was demted by order of the appellate court on May 15, 2008

. The class action was set for tnial to commence on November 18, 2008

2. Final Judgment of Class Action Seitlement in the Anderson Litigation

At a mandatory settlement conference conducted by the Honorable Carl J West of the
Los Angeles County Superior Court on September 17, 2008, GM and the class reached a
comprehensive claims-made settlement of the action. Under the terms of the settlement, GM
agreed to reimburse class members who submit vahd, timely clamms for (1) momes spent on the
purchase of a General Motors Protection Program for GMPP) that otherwise would have been
available to them for free under GM’s allegedly unlawful adjustment program; and/or (2) repair
costs paid to correct the abnormal engine knock or piston noise or on other, specified engine
repairs  GM also agreed that class members with constant engine knock or piston noise concerns
may request a fre¢ evaluation from a Chevrolet dealer and, if appmpnate obtain free repairs of
the condition.

On November 14, 2008, preliminary approval of the class action settlement was granted
GM mailed notice of the class action settlement to approximately 240,000 Cahforma owners and
lessees of model year 1999-2603 Silverado vehicles, [Sze Exh. 2} A Judgment finally
approving the class action settlement was entered on March 5, 2009, [See Exh 3 )

Final Notice of the class aclion settlement and settlement benefit claum forms were
mailed to the approximately 240,000 members of the class on March 26, 2009

3 Status of Settlement Admimsiration and Outstandingﬁ' Claims

Under the terms of the settlement, GM agreed to act as claims admimstrator  The
approved deadline for class members to submit and postmark valid and timely class for
settlement benefits (together with any necessary. supporting documentation) to GM exp1red on

May 11, 2009

. Due to GM’s bankrupicy on June 1, 2009, no class claims have been paid, and the total
value of those claims has yet to be reduced to a liquidated value pursuant to the terms of the
Settlement Agreement




4 Calculation of Claim:

In its role as claims administrator under the terms of the class action seitlement in the
Anderson Lingation, GM has all documentation necessary to calculate the value of this Clamm
The total estimated value of the Claim, subject to confirmation from records m GM's
possession and control, 1s as follows

Total estimated value of setflement £10.000.000 00
Subtotal $10,000,000.00
TTOTAL | $10,000,000.00* |

*Clammants reserve the right to amend this claun after the date of filing of this class proof
of claim
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ERIC H. GIBBS (S B #178658)
ELIZABETH C, PRITZKER (S B #146267)
GIRARD GIBBS LLP

601 Cahfornma St , 14th Floor

Sen Francisco, California 94108

Tel, (415) 981-4800, Fax: (415) 981-4846

Attorneys for Plamntiff :
Jason Anderson and the Class

GREGORY R. OXFORD (S B #62333)
ISAACS CLOUSE CROSE & OXFORD LLP
21515 Hawthome Boulevard, Snte 950
Torrance, California 80503

Tel: (3 10) 316-1990; Fax, (310) 316-1330

Attorn
QGener

Of Counsel '

1. JOSEPH LINES, 1M

GENERAL MOTORS CORPORATION
Mail Code 482-026-601

400 Renaissance Center

P.O. Box 400

Detroit, Miclugan 48265-4000

Tel (313) 665-7386, Fax (313) 665-7376

alys for Defendant
Motors Corporation

SUPERIOR COURT OF THE

STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

Coordination Proceeding Special Title
(Rule 1550(c))

GENERAL MOTORS CASES

_Thxs Document Relates to

JASON ANDERSON, on behalf of himself
and all others similarly situated,

PlainisT,

v,
GENERAL MOTORS CORPORATION

Defendant.

) CaseNo JCCP4396
CERTIFIED CLASS ACTION

STIPULATION OF SETTLEMENT

it st S Nt s i g Nt g Nl e’ St vt et

Stiputation of Settlement
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* This Stipulation of Settlement (the “Agreéement”) between Plamtiff Jason
Anderson and the Class (as defined below) and defendant General Motors Corporation
(“GM”) 1s intended to fully, finally and forever resolve, discharge and settle the lawsuit
styled Jason Anderson v General Motors Corporation, pending in this Court under
JCCP 4396 (the “Action™) and all. matters raised therein, subject to the terms and
conditions hereof and approval by the Court. v

I RECITALS.

1.1, Plambff Anderson filed this Action individually and on behalf of 2
proposed Class (further defined below) which includes Califorma owners and lessees of
Model Year 1999-2003 Chevrolet Silverados equipped with 4 8 liter (LR4), 5.3 liter
{LM7), 6 0 liter (LQ4, LQ9), and 8.1 liter (L18) engmes'(“Class Vehicles”), Plamntiff
contends that GM violated the Unfarr Competition Law (“UCL”), by creating an
“adjustment program” under the Motor Vehicle Warranty Adjustment Programs statute
(“MVWAP™), Civ. Code § 1795.90 et seq., without providing Class Members with

noliecs and/or repart reimbursements under Civ Code § 1795 92 Specificaliy, plamtiff

contends that GM created an “adjustment program™ by offering certam owners and
lessees of Class Vehicles General Motors Protection Plans (“GMPPs™) or other benefits
when they cbmp]amcii that their vehicles have or have had piston or piston pm noise at
initial start up that goes away shortly after the engine warms up (“Start Noise”) GM
denies that it has created an “adjusiment program” under MVWAP, denies that it was
required to provide Class Members with notices and/or reparr reimbursements and
denies that it has violated the UCL

12 MVWAP defines the term “adjustment program” as follows:

“Adjustment program” means a program or policy that expands or extends the
consumer’s warranty beyond its stated limit or under which a manufacturer
offers to pay for all or any pari of the cost of repairing, or to reimbiise
sonsumers for all or any part of the cost of reparing, any condition that may
substantially affect vehicle durability, reliability, or performance, other than
service provided under a safety or emission-related recall campaign.

Sapulanon of Seitlement
2.
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“Adjustment program” does not include ad hoc adjustments made by a

manufacturer on a case-by-case basis. [Civ. Code § 1795 90{d)}

1.3, - Plaint:ff claims thai the GMPP offers constituted an “adjustment
program” because the GMPPs “extend™ or “enfarge” the GM linmted new vehicle
warranty and, alternatively, becanse the GMYPs pay or rermburse repair expenses for
“any 6ond1uon' that may substantially affect vehicle durability, reliabiity or
performance.”

1.4 GM denies all allegations of wrongdoing asscried in the Action and denzes

{ habitity under any cause of achion asserted therein. Specifically, GM contends that 1t

offered the GMPPs to a small number of customers on a case-by-case basis for purposcs
of customer salisfaction, and that it did not create an “adjustment prégram" because the
GMPPs are not warranties, but instead are service contracts that do not extend or
enlarge the GM limited new vehicle warranty and do not pay or reimburse repair
expenses for the Start Noise which they were itended to address GM further contends
that Start Notse has no adverse effect on the durability, reliability or pcrformahce of the
vehicle engine

i 5 The Parties recognize that the outcome of the Action 15 uncertain, n that -
the ultimate resolution of this Action would depend upon judicial construction of the
reach and apphcability of provisions of the MVWAP that have not been interpreted by

any state appellate court, and that purswing the Action to a litigated judgment and a

"{ possible appeal under the crreumstances would entai} substantiaf cost, risk and delay

I 6. Representative Phuntiff and Class Counsel have conducted an

inveshigation and evaluation of the factual and legal 1ssues raised by the claims asserted

| n the Actron and believe {hat, i hight of the cost, risk and deiay of contmued htigation

balanced against the benefits of the settlement set forth 1n this Agreement, that such
settlement is in the best interests of the, and 1s fair, reasonable and adequate, for the

{lass as a whole

Stipulation of Setilement
3
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17  GM expressly denies any wrongdoing and does not admit or concede any
actual or potential Tault, wrongdoing or hability in connection with any facts or ciaims-
that have been or could ‘have been alleged against it in the Actton. GM denies that
Plaintiff or any Class Members have suffered damage or were harmed by the conduct
alleged, GM has concluded, however, that 1t 18 desirable to settle the Action upon the
terms and conditions set forth herein because it will (1) fully resolve all claims raised
the Action; (i1) avoid the expense, burdens and uncertainties of continued liigation, and
(in} promote customer satisfaction with GM and Chevrolet vehicles. '

18  Plaintiff and GM therefore stipulate, after good faith, arms-length
negotiattons in a settlament conference before the Honorable Carl J West, and subject
to the approval of the Court, that the Action shall be compromised, sefiled, released, and
dismissed with prejudice upon and subject to the following terms and condstions:

Il. DEFINITIONS.

As used in this Agreement and the exhibits hereto the following terms have the
meanings specified below:

21 “Action” means the lawsuit styled Jason Anderson v General Motors
Corporation, pending in this Court under JCCP 4396

22, “Applicable Warranty Pertod” means the Lirsted New Vehicle Warranty
Period (3 years or 36,000 mules, whichever comes first), EXCEPT THAT only for
purposes of this Agreement for those Class Members who purchased a General Motors
Protection Plan (“GMPP™), the Applicable Warranty Period means the time and mileage
Himitations 1n the Class Member’s GMPP (for example, 4 years or 50,000 mules,
whnchever comes first, as specified in the Class Member’s GMPP).

2.3.  “Attorneys’ Fees” means the amount awarded by the Court to Class
Counsel to compensate them, and any other attorneys for Plaintiff or the Class in the
Action, and 15 inclusive of all attorneys’ fecs of any kind i connection with the Actron

(GM agrees not to oppose Class Counsel’s application for an award of Aftorneys’ Fees

Stipulation of Setlement
4
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up to the maximum of $1,950,000.00 and agrees to pay the sum awarded by the Court
as provided m this Agreement as long as 1t does ﬁot exceed that sum,

24 *“Authornized GM Dealer,” unless otherwise specified, means any GM
dealer in California that is (or at the relevant tme was) a signatory to an existing and
effective General Motors Corporation Dealer Sales and Service Agreement.

2.5, “Claim” means a claim to receive a cash payment or other settlement
benefit under paragraphs 3.1 through 3.6 of this Agreement. A -Clain cons:ists ofa
Claim Form stgned under penalty of perjury and any documentation required by
paragraphs 3.3, 3.4, 3.5 or 3.6 of this Agreement. 7

26 “Claim Deadhine” means 45 days afier the date that the Final Notice and
Claim Forms (defined below) are mailed to Class Members,

2.7, *“Claim Form” means the forms attached hereto as Exhibits E-1, E-2 and

E-3, only one of which will be sent o each potential Class Member along with the Final

Notice as follows:

Exhibit E-1. Class Members who, according to GM or GMAC Insurance
' records, purchased GMPPs within 90 days of retail delivery

of thew Class Vehicle, '
Exhibit E-2: - Class Members who, according to GM or GMAC Insurance

records, purchased GMPPs more than 90 days after retail
delrvery of their Class Vehicle,
Exhibit E-3: All other Class Members
2 8. “Class’f or “Class Members” are as described i the November 8, 2006
order cerlifying this Class Action, as follows “All Califorﬁ;a owners and lessees of
1999 through 2003 model year Chevrolet Stiverados equipped with a 4 8 hiter (LR4),
3.3 liter (LM7), 6.0 liter (LQ4, LQ9), and 8 1 Iiter (L18) engines who: (1) have an
engmne “knock, ping or slap noise” m thewr velucles; (2) were not given notice of the

condition giving rise to or the terms and conditions of GM’s Engine Knock Noise

Supulation of Seitlement
5
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Adjustment Program ™ For purposes of this Agreement, “knock, ping or slap noise” has
the same meaning as “Start Noise” or “Constant Moise” (defined below) Excluded
from the Class are those California owners and lessees of 1999 through 2003 model
year Chevrolet Silverados who timely requested to be excluded from the Class on or
prior to August 15, 2007 Subrogees, assignees and other third parties are not Class
Members, are not eligible to receive any benefits under this Agreement'and are not
subject to any releases executed by or on behalf of the Representative Plaintiff or Class
Members.

29, *“Class Action Settiement Notice” means the notice, substantially in the
form attached hereto as Exhibit C, pravided 1o potential Class Members after 1ssuance
of the Prelinysnary Approval Order

2.10. “Class Counsel”_means Girard Gibbs LLP, 601 C'alifomxﬁ Street, 14th
Floor, San Francisco, Cahfornia 94108 '

211 “Class Vehicles” mean 1999 through 2003 model year Chevrolet
Stiverados eguipped with 4.8 liter (LR4), 5 3 liter (LM7), 60 ‘Iitcr TLQ4,1.Q%N or8 1
Iiter (1.18) engines |

2,12 “Constant Noise” means piston or piston pin noise that 18 not “Start
Noise” {defined below), for cxample noise that continues after the engine warms up or
that begms afier the engine has warmed up

2.13  “Court,” unless specifically stated otherwise, means the Superior Court of
the State of California for the County of Los Angeles

2.14. “Defeﬁdant’s Counsel” means Isaacs Clouse Crose & Oxford LLP, 21515
Hawthorne Boﬁ]evard, Suite 950, Torrance, California 90503

2.15. “Documented Costs and Expenses” means the amount of reasonable and
documented out-of4pockct costs and expenses mcurred by Plamtiff or Class Counsel,
shown by their application. for reunbursement filed prior o the Fairness Hearing and

awarded by the Court, inclusive of past notice costs due to the Garden City Group of

Stipulation of Seitlement
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;pprox:mately $93,000.00. Documented Costs and Expenses will not exceed the total
sum of $215,000,00 n the aggregéte without GM’s approval

2,16 *Effective Date” means the later of (a) the date upon which the time for
seeking appellate review of the Final Judgment (by ﬁppeal or otherwise) shall have
expired, or (b) the date upon which the time for seeking appellate review of any
appeliate decision affirming the Final Judgrent (by appeal or otherwise) shall have
expired and ali appellate challenges to the Final Judgment shall have Becn dismissed
with prejudice without any person having any forther right to seek appellate review
thereof (by appeal or otherwise). .

2.17. “Fairness Hearing” means the hearing scheduled for a date approximately
75 days aftér the mailing of the Class Action Seitlernent Notice at which the Court wil)
consider whether to approve the Agreement as fair, reasonable, and adequate; will -
consider the proposed Incentive Award to-the Representative Plaintiff, the proposed
award of Attorneys’ Fees to Class Counsel, and the proposed rexmbursement of any
Documented Costs and Expenses to Class Counsel, will consider whether to enter the
Final Judgment; and will make such other rulings as are contemplated by this
Stipulation

218 “Final Judgment” means the judgment, substantially in the form attached

hereto as Exhibit A, to be entered by the Courl in the Action finally approving this

_ Apgreement and dismissing the Action with prejudice

2.19  “Fmal Nolice” means the notice mailed to Class Members i substantially
the form annexed as Exhibit D within twenty-one (21) days of entry of Final Judgment
along with appropriate Clat_fn Forms

220 “GM” means Defendant General Motors Corporation,

221 “Incentive Award” means such mcenfive payment to the Representative
Plaintiff as may be awarded by the Court upon Class Counsel’s request, :n an amount

not lo exceed $7,500.00 .

Supulation of Settlement
7
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222. *“Limited Warranty Period” means the warranty period specified m the

M Chevrolet New Vehicle Warranty (3 years or 36,000 miles, whichever comes first)

2,23 “Parhes” or “Party” means the Represeniative Plaintiff and/or Defendant
GM '

224 “Preliminary Approval Order” means the Court’s order preliminatily
approving the terms of this Agreement as fair, adequate, and reasonable, including the
Court’s approval of the form and manner of giving notice to pdtential Class Members,
substantially in the form-attached hereto as Exhibit B

2.25. “Released Claims™ means any and all claims, demands, causes of actions

o1 habihiies, meluding but not limited to those for alleged violations of any state or

federal statates, mles or regulations, and all common law claims, including Unknown
Claims as defined herein, based on or related 1n any way to (2) Start Noise or Constant
Noise 11 Class Vehicles; or (b} the factual allegations and legal claims that were made
in the Action, including any ciamm that any repair arguably coversd by a GMPP should
have been paid for, reimbursed or provided to Class Members pursuant to MVWAP |
Released Claims-do not include claims for personal injury, or claims based on or related
to engme noise conditions 1n Class Vehioles g_t]_igg than Start Noise or Constant Noise
Consistent with the express terms of this Agreement, subrogation clamms are not being
released as part of this settlement

2.26, “Represertative Plantiff” means Jason Anderson, the named plaintiff in
the Action.

227, “Start Noise” means piston or piston pm noise that oceurs at initial engine
start-up and disappears shortly after the engine warms up

2.28. “Unknown Clatms” means any Released Claun that Plaintiff or Class
Members do not know or suspect to exist at the time of the release provided for herein,

mcluding without limitation those that, if known, might have affected the Class

Stupulanon of Settlement
8
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Member’s sett en-lent and release ;ursuant to the terms of thts Agreement or the Class
Member’s décxsmn not 1o object to the settlement terms memorialized herein.

2.29. “Unreimbuyrsed Repair Expenses” means the amount of any repair éxpensc
or partial reparr expense paid by the Class Member which is not and was not (a) paid for
or reimbursed under the terms of the Class Member’s extended warranty, serviee
contract or GMPP, (b} payable or reimbursable under the terms thereof, and {(c) paid for
or reimbursed by GM or any Authorized GM dealer '

2,30, “Vahd Claim” means and refers to a Claim that hés been deemed eligible
for paymemt or other relief in accordance with the terms of this Agreemeni

HI. CLASS RELIEF, CLASS NOTICE AND CLAIMS ADMINISTRATION,
ATTORNEYS’ FEES AND COSTS

3.1. The following rehef 1s available to Class Members who subrmt Vahid
Clamms

3.2. Class Members can make Claims for multiple settlement benefits and
recerve all benefits for which they are eligible, conditioned upon submission of a signed
and valid Claim Form and any required documents as further provided below This
includes benefits for multiple Unreimbursed Repair Expenses, again conditioned on
eligibihity and submission of a signed and valid Claim Form and any required
documents |

3.3  Reimbursement of Purchase Price of GMPPs.

By using available GM or GMAC Insurance reco:ﬂs,-GM will identify Class
Members who purchased General Motors Protection Plans (“*GMPPs™) for Class
Vehicles and determine winch of them purchased their GMPPs {a) within 90 days ofl
retail delivery ‘of their Class Vehicle and (b) more than 90 days thereafter. These Class
Members will be eligibie for reimbursement of the purchase price of their GMPPs
snbject to the provisions of Paragraphs A or B below 1f they (1) complete and return a

timely and valid Claim Form (iﬁ the form of Exhituts E-1 or E-2 hereto), and (2) in the

Stipulation of Settlement
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.case of Exhibit E-1 Claim Forms only, submit the ;equired documentation described
be]ﬁw. _

A.  GMPP Purchascrs Within 90 Days of Retail Delivery. GM will
reimburse each Class Member in this group for the purchase price
of the GMPP paid by the Class Member if the Class Member
completes, signs under penalty of perjury and returns an Exhibit E-
1 Claim Form and suppims appropnate documentation showing '
that his or her Silverado has or had Start Noise by the Claxm
Deadlu_lc..

B. GMIPP Purchasefs More Than 20 Days After Retail Delivery
GM wll resmburse each Class Member in this group for the
purchase price of the GMPP paid for by the Class Member if the
Class Member completes, signs under penalty of perjury and

* returns a signed Exhibit E-2 Claun Form by the Claim Deadline,
3.4.‘ Reimbursement of Customer-Paid Start Noise Repair Expense. For
each Class Member who during the Applicable Warranty Period incurred Unreimbursed '
Repair Expenses for a repair to address concerns about Start Noisc, upon timely receipt
of (1) the Class Meniber’s completed, sigried and valid Claim Form (E-1, E-2 or E-3)
attesting under penalty of perjury that he or shc. paid for an engine repair to address a
-concern about Start Noise and (i1) appropriate documentation of the repair and repair
expense (such as a dealer or third-party repawr order), GM walt fully reimburse the Class
Member for the repair expense.
3.5. Constant Noise Evaluation and Appropriate Repairs.
(@)  For each Class Member who completes, signs and returns a timely and
vald Claim Form, attesting under penalty of perjury that prior to the expiration of the
Limited Warranty Period the Class Member made mquiry or expressed concerns 1o an

authonized GM dealer or GM about Constant Noise and did not receive a repair, GM

Stimdation of Settlement
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will, wathm twenty-one (21) days of the Effective Date man the C!a—ss Member
ingtructiohs explaining how the Class Member may obtain an engine noisé evaluation
from any authorized Chevrolet dealer in Cahiforma. GM wili, upon presentation of thé
Class Vehicle to an authorized Chevrolet dealer, cause the dealer to provide a current
noise evaluation of the Class Vehicle at no cost to the Class Member

(b) Ifthe current noise evaluation confirms that the Class Vehicle has
Constant Noise, GM will offer (at the Class Member’s option) repairs to address,
remedy or ehiminate Constant Noise (“Constant Noise Repairs™), mcluding where
needed replacement of appropriate components. Any Constant Noise Repair that 1s
acﬁepted by the Class Member pursuant to this paragraph will be performed at no cost
to the Class Member, .

3.6. Reimbursement for Listed Engine Repairs. For each Class Member -
who completes, signs and returns a timety and vahd Claim Form (E-1, E-2 or E-3)
attesting under penalty of perjury that (a) the Class Member made inquity of or
expressed concerns 1o an aut’ho;tzed GM dealer or GM about Start Notse prtor to

expiration of the Limited Warranty Period, and (b) the Class Member incurred

‘Unreimbursed Repair Expenses for any.of the engine repairs listed below within.6 years

or 100,000 nules of retail delivery (whichever came first), GM will reimburse the Class:
Member for 75 ﬁﬁrcent (75 %) of the repamr expense shown on appropsiate wrltten
documentation of the répar such as a reparr order. The engme repanrs eligible for this
reimbursement shall include only Unreimbursed Repair Expenses for the following
engine components; B

_ » cyhnder block, heads, crankshaft and bearir;gs

crankshatl seals — front and rear

¢ camshaft and bearings
* connecting rods and pisions

» valve tramn (including valve seals, valve covers and internal parts)

Stypulation of Settlement
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» fiming pears
s timing cham/belt and cover
» ol pump, oil pump housing, o1l pan
* engme seals and gaskets
» lubnicated mternal engine parts
* water pump
+ intake and exhaust manifolds
s flywheel
+ harmonic balancer
s cngme mounts
3.7.  GM’s Right To Offset Prior Payments and Enforce Prior Settlements
and Releases. GM shall have the right to reduce-any amount to be reimbursed by any
amount previously paid by GM or any affiliate of GM for the same expense or that 1s or
was payable or retmbursable under the Class Member’s extended warranty, service
contract, or GMPP. GM also shall have the right to enforce fully the terms of any
release, judgment, arbitration award or-other adjudication obtained in connection with
any Class Member’s prior cialm conceming a Class Vehicle
3.8. Mailing of Class Action Settlement Notice. Subject to the terms of the
Preltmmary Approval Order, GM or 1ts designee shall, within thirty (30) days of entry
of the Preliminary Approval Osder cause the Class Action Seftlement Notice to be sent
by first-class masl to all Class Members whose names and mailing addresses appear on
the vehicle registration data obtamed from The Polk Company on or about May 30,
2007, winch data shali be updated prior to mailing using the U S. Postal Service’s
NCOA (National Change of Address) database
3.9. Muailing of Final Notice and Claim Forms; Submission of Claims. No
later than twenty-one (21) days after entry of Final Judgment, GM shall cause the Final

Notice, subsiantiatly in the form attached as Exhibit D, and the approprate Claim

Stipulation of Settlement
12




o [+ B | h L - v | L% IR

| T - T N R . O o L N R R o T e e e T e )
R =3 O B W R = O M e ] e B W = O

Forms (substantially m ihe forms attached as Exhibits E-] through E-3) to be sent by
first-class mail to all Class Members shown on the Class Action Settlement Notice
mailing list compiled for the mailing pursuant to paragraph 3 8 above, which data shall
be updated again prior to maiing using the U.8 Postal Service’s NCOA (National
Change of Address) database. Any Class Member may submit a Claim Form to GM at
any time after receiving Final Notice and prior to the Claims Deadhﬁe

3.10. Claims Evaluation, Resolution and Payment, GM agrees to process ali
Claims submitted pursuant to this Agreement in good faith consistent with the terms of
this Agreement, and {o disburse settlement payments to Class Members who submit
timely Valid Claims GM will carry out these duties in accordance with the procedures
and guidelines set forth below. Consistent with the torms of this Agreement, Class

Counsel reserves the right to respond to Class Member mquines, to use reasonable

efforts to resolve dxéputes, 1fany, m good faith with GM and, failing consensual

resolution, to move the Coust for an order compelling compliance with the terms 'and
provisions of this Agreement

3.11. Claims Reporting, Processing and Rescluiion 7

()  Within twenty-one (21) days of the Effective Date, GM shall do each of
the foliowing

(3} send Class Counsel a hst of Valid Claims (i e, Class Member’s
name, address and VIN) (the “Vahd Claims List") including the value of seitlement
benefits under paragraphs 3.3 through 3 6 of this Agreement,

{u)  send Class Counse}  list of Claims that erther have been denied or
reduced (pursuant to paragraph 3 7, above, or otherwise), and for each denied or
reduced Claim a clear description of the basis for the demal or reduction,

() send each Class Member whose Claim has been demed or reduced a

wntten communication explaining the basis for the denjal or reduction and informmg

|l the Class Member of his/het/its option to challenge the denial or reduction (as set forth

Stiputation aof Seltlement
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below), and furnish a copy of each such written communication and the Class Member’s
Claim Form to Class Counsel; and A
(v} send all Class Members wl'iuse Claims are determined to be

deficient in one or more respects (e.g,, because the Class Member forgot to sign the
Claim Form), a deficiency notice informing the Class Member that he/she/it has 21 days
after the receipt of that notice to cure the deficiency. If a Class Member fails to cure the
deficiency within 21 days after receipt of the notice to cure, GM may deny the Claim
and send the Class Me;mber the vs;fritten communication described in paragraph (1)
above (with a copy to Class Counsel).

(b) A Class Member may chalienge a Claim denial or reduction by notifying
GM and Class Counsel, by first-class mail or email, within 21 days after GM has mailed
the natification of elaim denial or reduction to the Class Member, and providing GM
and Class Counsel a siatement of the reason(s) the Class Member 1s disputing the Claim
denial or reduction. GM and Class Counsel shall meet and confer in a good faith effort
to resolve the Class Member’s challenge

(c) If, after good faith atterpts at resolution, the Class Menﬁber, Class
Counsel and GM are not able to agree on a disposition of the Class Member’s Claim,
the Class Member may mstruct Class Counsel to submit the disputed Claim to Judge
West, or if Judge West is unavailable, to Judge Lichtman or another judicial officer of
the Los Angeles Superior Court to be agreed upon by the parties or assigned by the
Court, for final resoiution As a convemence to the Class Member, GM, Class Counsel

and the Court, the parties may combine all disputed Claims so théy may be adjudicated

1ogether in a single proceeding Subject to the calendar condstions of the Court, GM

and Class Counsel agree to use their best efforts to submit any unresolved disputes to

the Court within seventy-five (75) days of the Effective Date.

Stipulation of Settlement
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3.12, Payment of Valid Claims.

{a)  Assoon as reasonably practicable, and m no event later than twenty-one
(21) days after the Effective Date, GM shall send, by first-class mail, to each Class
Member with a Valid Claim a settlement payment check m the amount of the Class
Member’s Valid Clamm.

(b)  Class Members eligible for settlement payments who receive a defictency
notice and who timely cure the deficiency will be sent a settlement check within fifteen
(15) days afier the deficiency has been cured and GM has determuned the Claim to be a
Valid Claim,

{¢}  Class Members eligible for settlement payments and who receive a notice
that their Claim has been reduced will be entitled to receive u seitlement check, as '
follows (1) if the Class Mcmber does not timely c¢hallenge the reduction, the Class
Member will be sent a seftlement check in the amount of the reduced Claim within
thirty (30) days of thé date the communication specified i paragraph 3.11(a)(i1) was
mailed to the Class Member; ALTERNATIVELY, (2) 1f the Class Member challenges
the reduction, the Class Member will be sent a setilement check within fifteen (15) days
after the date the Class Member’s challenge is finally resolved and the amount of the -
settlement payment to which the Class Member is entitled 1s finally determined exther
through the meet and confer efforts of the Class Merﬁber, Class Counsel and (GM, or by
order of the Court, as specified in paragraph 3 11 above.

3.13. Costs of Cléss Notice and Claims Administration. GM stipulates and
agrees that 1t will pay all notice and claims admumsiration costs.

3.14. rNotiee to Authorized Chevrolet Dealers in California. GM shall
prepare an advisory, which GM will share with Class Counsel, informing authorized

Chevrolet dealers in Califormia of the pertinent Settlement terms and procedures GM

=+

shall send the advisory to Chevrolct dealers in California within twenty-one (21) days o
the Effective Date.

Stiputation of Settlement
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3.15. Spanish Language Notices. Class Counsel shall, by no later than the
date the Class Action Settlement Notice 1s mailed to Class Members, post English-

language and Spanish-language versions of the Class Action Settlement Notice (which

Spanish-language translation shall be paid for by GM as a claims admimstration
expense under paragraph 3 13 above) on Class Counsel’s website, at:

www GirardGibbs/SilveradoSettlement.com,

3.16. Attorneys’ Fees and Documented Costs and Expenses, and Incentive
Payment to Representative Plaintiff. After an agreement was reached as to the
principal terms and conditions of this Agreement, and with the assistance of Judge
‘West, the Parties entered into discussions regarding an Incentive Award to the
Representative Plaintiff, Attorneys’ Fees for Class Counsel, and reimbursement of
Class Counsel’s Documented Costs and Expenses, as described herein, Pursuant te
those discussions, the 'Pa;.'tie_s agree that, prior to the Fairness Heanng and entry of the

Final Judgment, Class Counsel may apply to the Court for an Incentive Award to

Representative Plaintsff and for an award of Attorneys” Fees. GM agrees not to oppose

either apphcation priovidecl that Class Counsel does not request an Incentive Award for
Representative Plainttff in excess of $7,500.00, and does not request a total and all-
inclusive Attorneys® Fees award in excess of $1,950,000 GM also agrees not to opposé
an application for reimbursement of Class Counsel’s Documented Costs and Expenses,
subject to reasonable documchtation being provided to the Court, and prowded that said
apphication does not request reimbursement of Document Costs and Expenses in excess
of $215,000.

3.17. GM’s Payment Agreement Subject to the other terms of this
Agreement, GM agrees to pay the Incentive Award and the Attornéys’ Fees awarded by
the Court provided that the Incentive Av-va.rd docs not exceed $7,500 00, and the
Attornéys’ Fees award does not exceed $1,950,000 00, GM also agrees to remmburse

Class Counsel’s Documented Costs and Expenses in the amount applied for and

Stipulanon of Setilement
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awarded by the Court, subject to the limitations set forth in paragraph 3.16, above.
Such payments will nc;t reduce benefits avaslable to Class Members nor will Class
Members be required to pay any portion of the Incentive Award, Aitorneys’ Fecs or
Documented Costs and Expenses. The Class Notice will advise the Class Members of
Class Counsel’s intent to seek an award of Atterneys’ Fees and an Inc_:entive Award the
Representative Plamtiff, including the amounts thereof. The amounts actually awarded
by the Court shall not affect the other terms of the settlement which shall remain in full
force and effect.

3.18. Deposit of Funds. Within five (5) business days of the Court granting

final approval of the Settlement, GM m fiall satisfaction of its monetary obligations to

Class Counsel will deposrt all sums awarded as an Incentive Award for the
Representative Plaintiff, all sums awarded as Attomeys’ Fees for Class Connsel, and all

sums awarded as reimbursement for Class Counsel’s Documented Costs and Expenses,

into an mterest-bearing bank account established at Union Bank of California, 44

Montgomery Street, San Francisco, California, or such other bank to be agreed upon by

the Parties - Within ten (10) days of the Setflement’s Effective Date, and absent any

appeal by an objector (rom an order awarding an Incentive Award to the named plantiff

or awarding Attorneys’ Fees to Class Counsel, GM will transfer the sums deposited in

 the Union Bank of Califortua (or other agreed-upon) account, together with any accrued

interest, from the Union Bank of California (or other agreed-upon) account to an
Attorney-Client Trust Account estabhshed by Class Counsel as directed by Class
Counsel In the event that the Scitlement does not become effective, GM retains all
right o the amounts deposited in the Umon Bank of Calilorma (or other agreed-upon)
account and may withdraw and retain the full amounts deposited, including any interest
carned Notwithstanding the foregoing, 1n the event that a trial court ruling or appeal
results in the reduetion of the Incentive Award, Documented Costs and xpenses or

Attorney’s Fee Award, then GM on the later of ten days following the Effective Date or

Stipuiation of Settlement
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ten days following the final disposition of any appeal shall transfer the reduced
amount(s) awarded to Plantiff and/or Class Counsel to Class Counsel’s trust account,
together with a pro rata share of the interest eamned, and GM shall receive the remaining
balance of the account, including a pro rata share of the interest carned.

3.19. Limitation on GM’s Liability. GM shall have no hability or obhigation

10 pay any fees, expenses, costs or disbursements to, or incur any expense on behalf of, -

any person, either directly or indirecily, in connection with this Acnon,‘the Agreement,
or the proposed settlement, other than the amounts expressly provided for in the
Agreement B

IV. SETTLEMENT APPROVAL, RELEASE AND DEFAULT

4.1. Promptly after execulion of this Agreement, Plantiff and GM wll apply
1o the Court for entry of the proposed Prelimmary Approval Order, attached hereto as

Exhibit B, and setting of a hearing for the Court to consider (a) whether to make finai its'

certification of the Class for purposes of the Settlemexit but not for trial purposes, (b)
whether to grant final apprbva] of the Setilement as fair, reasonable and adequate for the
Class as a whole, (¢} whether to grant Class Counsel’s application for Attorneys’ Fees, -
Documented Costs and Expenses and the Representative Plaintiff’s Incentive Award
and, 1f so, n what armounts; and (d) any related matters as appropriate (“Fairness -
Heanng"‘)

42  GM shall cause the Class Action Settlement Notice to be printed and
mailed to Class Members in accordance with the terms of the Prehmméry Approval
Order and paragraph 3 8 of this Agreement No later than the day the motion for final
approval of the Settlementis to be filed under the Prelimmary Approval Order, GM or
its designee will file an affidavit or declaration attesting it has mailed the Class Action
Settlement Notice to Class Members m accordance with the Prehmnary Approval

Order.

Stipulation of Settlement
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43, Inaccordance with the Preliminary Approval Order or such other or -

further order of the Court, Class Counsel will file a motion for final approval of the

Settlement and an application for Attorneys® Fees, Documented Costs and Expenses,
and an Incentive Award for the Representative Plamtiff, and the Parhies will brief the
motion and application. GM may, but is not obligated to, jein in the motion for final
approval of the Settlement

44  The Parties will appear at the Fairness Hearing and present thetr
arguments tn support of final approval of the Seftlement and entry of the proposed Final
Judgment, and Class Counsel will present its argiments supﬁort of an award of
Attomeys’ Fees, Documented Costs and Expenses, and an Incentive Award for the
Representative Plaintiff GM will not object to or oppose an award of Attorneys’ Fees,

Documented Costs and Expenses and an Incentive Award for the Representative

| Plaintiff if the amounts sought do not exceed the limits set forth in paragraphs 2.15, 3 16

and 3 17

45 Representative Plaintiff and each Class Member stipulates and agrées that,
upon the Effective Date, he, she, or it shall be decmed to have, and for the consideration
provided for herein and by operation of the Final Judgment shali have, relcased, waived
and discharged his, her or 1ts Released Clamns as defined hgrem and shall have |
expressly waived and relinquished, to the fullest extent permitied by law, the provissons,

rights, and benefits of section 1542 of the California Civil Cdde, and of any similar law

of any other state, which provides *a general release does not extend to claims which

the credifor does not know or suspect to exist 1n hts or her favor at the time of executing
the release, which 1f known by him or her must have materially affected his or her
settlement with the debtor ” Representative Plaintiff and Class Members may hereafier
discover facts 10 addition 1o or different from those which he or she now knows or
believes to be true with respect to the subject matter of the Released C!alrﬁs, but

Represcntative Plaintiff and Class Members, upon the Effective Date, shall be deemed

Stipulation of Settlement
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to have, and by operatio; of law shall have, fully, finally and forever sctiled, released
and discharged any and all Released Claims, known or unknown, suspected or
unsuspected, contingent or non-conimgent, whether or not concealed or hidden, that
now exust or heretofore may have ¢xisted upon any theory of law or equity now existing
or coming into existence 1n the future, mcluding but not himited o, conduct that is

# negligent, reckless, ntentional, with or without malice, or a breach of any duty, law or
rule, without regard to the subsequent discovery or existence of such different or
addhhional facts.

4,6 GM agrees that, upon the Effective Date, it shall be deemed to have
released, waived and discharged any and all clauns or causes of actton, known or
upknown, against Represehtatlve Plamtiff Jason Anderson or Class Counsel based on or
in any way related to any of the allegations, acts, ormssions, transactions, events or
-other matters alleged, claimed or at.1ssue 1n the Action, provided that thss release shall
not extend to any claim for breach of this Agreement ot violation of the Final Judgment
entered pursuant 1o the terms hereof

V. PRELIMINARY INJUNCTION PENDING FAIRNESS HEARING.

51  Pending Court approval of this Agrecment at the Fairness Hearmg, all
potential Class Members who have not previeusly excluded themsélves from the Class
shall be prelmﬁna:rily enjomned and barred (1) from filing or commencing any lawsiit in
any Jurisdiction based on or relating to the claims and causcs of action, or the facts and
circumstances relating thercto, in this Action and/or the Released Clamms, and (u) from
filing or commencmg any other lawsuil as a class action on behalf of Class Members
(mcluding Ey seeking to amend a pending complaint to include class allegations or
secking class cerhificalion in a pending action) based on or relating to the claims and
causes of action, or the facts and circumstances relating thereto, in this Action and/or
the Released Claims. |
i
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VI. OBJECTIONS TO SETTLEMENT
61  Any Class Member who wishes to object to the Agreement, the proposed
settlement, the Incentive Award or the request for Attorneys’ Fees and Expenses, must
serve a written objection that must be postmarked no later than forty-five (45) days after
the date of mailing of the Class Action Settlement Notice. The writien objection must

be filed and served as follows

Clerk of the Court Class Counsg) ‘ GM’s counset

Clerk of the Court Elizabeth Pritzker Gregory R Oxford

Supenor Court of the Stale of Cahforma  Gward Gibbs LLP Isaacs Clouse Crose & Oxford LLP
County of Los Angeles 601 California St, 14th Floor 21515 Hawthome Blvd , Smic 950
Cenkeal Civil West Cowrthotse San Trancisco; CA 94108 Torrance, CA 90503

600 S Commonwealth Avenue
Los Angeles, CA 90003
The written objection must include: (7} the obyscior’s name, address and telephone
number, (7i) the Vehicle Identification Number of the vehiele that establishes that the
objector is 2 member of the Class, (/1) the nane of this case and the case number,
(iv)-the specific reason and basis for the ob Jection, including any legal and factual
support the objector wishes to bring to the Court’s attention and any evidence 1n support
of each objection

6.2  If the objector intends to appear at the Faimess Hearing through counsel,
the comment must also state the following (¥ the 1dentity of all attorneys representing
the objector who will appear at the fairness hearing, (#) the 1dentity and nﬁmber of
Class Members represented by objector’s counsel, (111} the number of such represented
Class Members who have opted out of the Class and the Settlement, () the number of
such represcnted Class Members who have remained ih the Settlement and have not
objected; {V} the date the objector’s counsel assumed representation for the objector, and
{vy) a list of the names of all cases where the objector’s counsel has objected to a class
action settlement 1n the last three years. Objecting Class Members must also make

themselves available for deposition by Class Counsel and/or GM’s counsel in thewr

Stipulation of Setttement
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county of residence, between the time the objection 1s ﬁle& and seven (7) days before '
the date of the Falméss Hearmg To appeal from any provision of the order approving
the Settlement as fair, reasonable and adequate, the award of incentive payments, or to
the award of reasonable attorneys’ fees and documented costs and expenses paid by
Defendant and awarded to Class Counsel, the objector must appear in person, or
through counsel, or seck leave of Court excusing such appearance prior to the faimess
hearmg, or as otherwise tnay be penmtt'ed-by the Court at the fairness hearing. In
addition, the objector must demonstrate compliance with paragraph 6 1 to show that he
or she is a member of the Class. |

6 3 Class Members, or therr aitorneys, intending to make an appearance at the
Fairncss Hearing, must deliver a Notice of Intention to Appear to Class Cqunsel and
Defendant’s Counsel wdentified above, and have this Netice file-stamped by the Court,

no later than thirty (30) days before the Fairness Hearing. The Notice of Intention to

|| Appear must. (i) state how much ttme the Class Member and/or their attomey

anficipates needing to present the objection, () 1dentify, by name, address, telephone
number and detailed silmmary of testimony, any witnesses the Class Member and/or
therr attorney ntends to present any testimony from; and (30} 1dentify all cxhibits the
Class Member and/or their attorney intends to offer in support of the objection and
attach complete copies of all such exhibits

6.4. Any Class Member and/or their attorney who fails to comply with the
provistons of the foregoing paragraphs 6 | through 6.3 shall be deemed to have waived
and forfeited any and all nghts he or she may have to appear separately and/or object,
and shall be bound by all the terms of the Agreement. |

VIl GENERAL PROVISIONS.

7.1, All Parties agree that this Agreement was drafled jointly by counsel for

the Parlies al arm’s Icnglil and that the Agreement including its Exhibits constitutes the

sole agreement between the Parties concerning the subject matier hercof, Further, the

Stpulanion of Settlement
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Parties mtend and agree that this Agreement, including its Exhibuis, is a ﬁ;ﬁy integrated
and enforceable Agreement, and further stzi:)u}ate and agree that: (i) there are no other
agreements, written or oral, between the Parties concerning this subject matter; (17) no
representations, warranties or inducements have bcenh made to any Parfy concerning the
Settlement or this Agreement other than arc contained m the Agreement; and (1) this
Agreement shall not be modified or amended except by a signed writing executed by or
ot behalf of all Parties and approved by the Court,

72. The Parties expressly agree ihat the terms and provisions of this
Agreement are contractual and not a meye recital and shall survive the executton of this
Agreement and entry of the Final Judgment and shall contmue m full force and effect
thereunder ' | |

73  The Agreement will terminate at the sole option and discretion of GM or
Class Counsel if (1) the Court, or any appellate courl(s), rejects, modifies or denies
approval of any material portton of the Agreement or the proposed seftlement (except
for the Incenttve Award, Reimbursement of Designated Costs and Expenses and the
Award of A(torheys’ Fees and Expenses as to which the provisions of paragraph 3 17
shall controf), including, without limitation, the terms of relief, the findings of the
Count, the provistons relatmg 1o notice, the defimtion of the Class and/or the scdpe or
terms of the Released Claims, or (1i) the Court, or any appellate court(s), does not enter
or affirm, or aiters or expands, any matenal portion of the Final Judgment In such
event, this Agreement and all negotiations shall be without prejudice to the Parties and

shall not be admissible mto evidence, and shall not be deemed or construed to be an

admussion or confession by any of the Parties or any fact, matter or proposition of law,

7.4,  If this Stipulation is not approved by the Court or the Settlement is
terminated or there 1s a failure to reach the Effective Date n accordance with the terms
of this Stipulation, the Parties and all Class Members will be restored {o thewr respective

positions as of the date immediately preceding the commencement of settlement

Stipulation of Settlement?
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discussions in the Action, including their respeciive positions on class eertification In
such event, the terims and provisions of this Stipulation, will have no further force and
effect with respect to the Parties, nether the fact nor the terms of the Settlement will be
nsed in this Action or 1 any other proceeding for any purpose; and any Judgment or
order entered by the Court in accordance with the terms of this Stipulation will be
treated as vacated, nunc pro tunc No order of the Court or modification or reversal on
appeal of any order of the Court concerning any Incentive or Attorneys’ Fee Award or

Reimbursement of Documented Costs and Expenses will constitute grounds for

-cancellation or ternunation of this Stipulation,

7.5  The Agreement shall be governed b); and interpreted according to the laws
of the State of California without regard 1o 1ts conflicts of law provisions

7.6  If any disputes arise regarding the implementation or mterpretation of this
Agreement, the Parties agree to use reasonable efforts ta resolve the dispute, including
consultation or mediation with Judge West, fashng which the parties agree to present the
dispute Judge Lichiman or another judicial officer of the Los Ang_cles Supenor Court to
be agreed upon by the parties or aésrgned by the Court for final resolution

77  Whenever the Agreement requires or contemplates that one Party shall or
may give notice to the other, notice shall be prbvlded by facsimile and/or next-day
(excluding weckends and holidays) express delivery service as follows:

a If to Defendant, then to

L 1.. Joseph Lines, ITI Gregory R Oxford ‘
General Motors Corporation Isaacs Clouse Crose & Oxford LLP
Mail Code 482-026-601 21515 Hawthorne Boulevard, Suile 950
400 Renaissance Center Torrance, Califorma 90503
P.0. Box 400 5310%316-1990
Detroit, Michigan 48265-4000 310) 316-1330 (FAX)
/I
il
v/

. Snpulation of Setilement
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b, If to Plaintiff, then to Class Counsel
Elizabeth C. Pritzker
Grrard (hbbs LLP
601 Cahfornia St,, 14th Floor
San Francisco, California 94108 .
415} 981-4800
4]15) 981-4846 (FAX)

78  The Parties reserve the right, subject to the Court’s approval, to agree
upon any reasonable extenssons of time that might be necessary to carry out any of the
provisions of the Agreement.

7.9  Inno event shall the Agreement, any of 1ts provisions or any negotiations,
statements, ot court proceedings relating hereto in any way be construed as, offered as,

received as, or used as an admission of hiability m any judieial, admimstrative,

|| regulatory, arbitration or other proceeding. Further, this Agreement shall not be offered

or admitted into evidence in any proceeding, except the proceedmg to seck court
approval of this settlement or in a proceeding to enforce the terms of the settlement.

7.10. 'The Parties, their successors and assigns, and their attorneys undertake to

tmplement the terms of the Agreement in good faith, and to use good faith in resolving

any disputes that may arnse in thc'impl ctnentation of the terms of the Agreement

711 The Parties; their successors and assigns, and theur attomneys agree to
cooperate fully with one znother m seeking Court approval of the Agreement and o nse
their best efforts to effect the prornpt consummation of the Agreement and the proposed
settlement '

7.12  The Court will retain jurisdiction to the extent allowed by law with respect
to implementation and enforcement of the terms of this Stipulation, and the Parties
submit to the jurisdiction of the Court for purposes of implementing and enforcing the
Settlement  All applications with respect to any aspect of the Settlement shall be
presented to and determined by the Court
i
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- 7 13. Each person executing this Agreement warrants that he or she has the
authority to de so '
7.14. The Agreement may be signed in counterpatts, each of which shall-
constitute a duplicate original.
Date. November §,2008
GIRARD GIBBSLLP

—~——

By Cenmee
Y Elizabeth C Pritzker

Attorney for Plamtiff

Jason Anderson and the Class

APPROVED AND AGREED TO BY AND ON BEHALF OF
DEFENDANT GENERAL MOTORS CORPORATION

Dater November ‘£, 2008
ISAACS CLOUSE CROSE & OXFORD LLP

v S (TG
SO, X10T

Attorney for Defendant
General Motors Corporation

Stpudanon of Settlement
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NOTICE ©OF PROPOSED CLASS ACTION SETTLEMENT
In Re General Motors Casas (Anderson v. General Motors Corp ), JGCP No. 4396

FOR CALIFORNIA RESIDENTS WHO OWN OR LEASE 1999-2003
CHEVROLET SILVERADO TRUCKS WITH 4.8, 5.3, 6.0 OR 8.1 LITER ENGINES

You May Be Able To Obtain Cash Reimbursements If Your Vehicle Has Piston Or Piston.Pin
Noise Under A Proposed Class Actlion Settlement.

The Settlement: There 1s a proposed Class Achon Settlement Approval and Claims Process. If the
Settlement mvolving Califorima owners and lessees of Court approves the Setilement, a Clam Form will be
certan 19992-2003 Chevrolet Silverado trucks who mated to you  You may use the Clamm Form to make
have pisten or piston pin noise In their vehicles  This a claim for setllement paymenis or other benefits
noise 1s sometimes referred to as cold engine knock, .
rough 'dle, piston slap, cold tick or cold start noise Summary of Class Members' Rights and Options
"~ Under the Settlement The purpose of this Notice i1s
Persons Enbtled to Benefits You are a Class to mform you, as a potential Class Member, of the
Mamber and entitled to benefits under the Settiement terms of the proposed Settlement, and your nghts and

Jf 1) you live i or purchased or leased one of these

options under the Settlement You may
Silverado vehicles in Calforma, 2) you owned or

ieased the vehile as of June 15, 2007, and 3} the T30 i bﬁ, o ':tm%i e AN A

vehicle makes or has made piston or piston pin noise =N “:”;', e, ,;Er' :3[' ?gﬁﬁzﬁeﬁ??iu “:ggé;g:; &
™ I:; u"}i""";" ‘-”E\. . ’“:-‘.I L hE::- fl Vi ST

Available Settlement Benefits The Settlernent must 53,“{::;':1"“'3;‘:};1","'. b lk."j:"j‘l"j K g?}:“}éggge‘;”whaef‘tﬁ&ﬂg‘w

be approved by the Superior Court of Cahfornia, riin dia 2ot ity 0 Sl o
y D ahe ik appmve the Setﬁement ‘IR

County of Los Angeles  If approved, available benefits PARTICIPATE i THE : o

. : A Sl the ;MSetllemenUr T 5
wilt include SETTLEMENT ~

e 4 by DabRroVed you, il be Seit-

e A Y )
~

, s o LA Clain , Form, A ,and$
For lhose peeple with piston or pin naise only at starlup r-:, '4 WL e - ?lnstructlons about how to '
n ¢ ',,l
] - ',:' n?a ;qs'-u' L e l{ '!clalﬁ‘i wour: ! .settlement«~
» Full cash rembursement of the purchase price of any « s % B eneflts f
General Motors Protection Plan ("GMPP"), Ry #u. R ',,4,1,‘; O, ) ‘;{J a ‘.,A vy y @ q|, i,
L' i ks ir “ R
b L.— N € “ 1
» Full cash rembursement of expenses paid for piston E)B JECT ORlcOMh:ilEbi'll»‘;E: nW rte this Colirt about why .
or pistoit pin noisa repars dunng ihe Limited Warranty ONﬁTHE SE‘!TLEMENT' WY you do,.or do !;\ot Ilke the
period or, If apphcable, dusing the GMPP pernod, R DR T Settlemenl - . ,i‘
".!.' pqlnt 1, ¢F LA ‘!11 ; . ; . et
i ,-!-.’ oL .n,--..
» Cash rembursement of 75% for certan engine repair S L
Y, .,,:“Asktos eaklotheCoun‘
expanses within 6 years or 100,000 miles of retall ; ATTEND’THEIIjIE ARIN ) aboilt thl; fal}ness’ bitthe .
delivery of the vehicle, and 2l Settlement T

—_

*

For those paople with constant pisten or pin noise -

- ]

Receive no payment - or

1

+ A ires notss evaluation by an authonzed GM dealer

4. 1if nesd i Do NOTHING other benefit * Become
and, f neadeq, & Iree engine repair ;| barred from bringing or
See pages 2-3 of this Nolige for addional infformation being parl of any other

lawsuit concerning these

about these henefits and required documentalion SEUES

This Notice May Affect Your Rights  Please Read it Carefuily
For more nformation or a copy of this Notice in Sparish, call 1-866-981-4800
o visit www irardgibbs comisiverado

Este Aviso Le Informa Sobre un Acuerdo Legal Propuesto Que Puede Afectar Sus Derechos  Por Favor Lea Este Aviso Con
Cuidado. Para mas mformacion o una copia de esle aviso en espaiiol, llama 1-866-981-4800 o [o visita
" www qirardgibbs comisiyerado
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PLAINTIFFS’ STATEMENT ABOUT THE CASE

This lawsuit 1s brought by Plamtidf Jason Anderson
aganst General Motors Corporaton {"GM") The
lawsuit alleges that GM has an Engine Knock Noisa
"Adjustment Program” under which 1t provides ceriam
owners and lessees of Stverado trucks with extended
warranties, General Motors Protection Plans
("GMPPs") or other benefils when they complain that
their vehicles have or have had piston or pision pn
noise at inihial start up that goes away shortly after the
engine warms up (“Start Noise")  Plantff claims GM
violated California’s “Secret Warranty™ Law, Cal Civil
Code §8§ 1795 90 et seq , and Unfair Competition Law,
Cal Bus & Prof Code § 17200 et seq , because GM
falled to notfy all 1989-2003 Silverado owners and
lessees aboutits Adjustment Program, or inform them
that they may be ehgible for a free GMPP or other
benefits offered under that Program

GWS STATEMENT ABOUT THE CASE:

GM denies Plantif's claims, and contends that it
lawfully assisted a small percentage of Silverado
owners and lessees whose trucks may ‘make a
particular type of engine knock noise at cold start-up
that goes away within a few seconds GM contends
this type of nose has no adverse effect an the
durabihity, rebability or performance of the engine GM
contends it has given assistance n the form of free
GMPPs or other goodwill measures to promote
customer satisfaction, and that its goodwli measures
do nol conshitute a "secrat warranty” or “"Adjustment
Program” under California faw

CERTIFIED GLASS ACTION

The case was cerbfied as a class achon by 2 Los
Angeles Court on behalf of the following Class

Al Califorma owners and lessess of 1999-2003
Chevrolet Siverados equipped wilh 4 8 liter, 5 3 liter,
6 O hter or 8 1 hier engmes {"Class Vehicles")who (1)
Have an engms “knock, ping or slap™ poise n thew
vehicles, and (2) Were nol given nolice of the
condihon giving nse to or the terms of GM's Engine
Knock Noise Adjustment Program i

For purpose of this Nalice and the Settlement, "knock,
ping or slap noise” has the same meaning as “Stan
Noise” {piston or piston pin noise al ivbial engine start
up that disappears shortly after the engine warms up),
or "Constant Noise” (piston or pislon pin noise that 1s
not “Start Noise,” for example, noise that continues or
begins after the engine warms up)

Tiis 1s not a seheitatren from a lawyer

AGREEMENT TO SETTLE:

Plambff and Class Counsel beleve the proposed
Settlement 1s 1n the bast interests of the Class, that is
desirable io settle this lawsuit - to avod the
uricertainties of cortinued iitigation, and that the terms
and benefits of the Settlement descrbed In this Nolice
provide fair, reasonable relief to the Class

(M expressiy denies any wrongdoma and does not
admi or concede any actual or potentiat faull,
wrongdoing or hability in connection with any fact or
any claim assetted in the lawsoit GM has concluded,
however, that it 1s desirable to setile the lawsuit upon
the terms and condiions descnbed i this Notice
because 1t will (1) fully resolve all clams raised in the
lawswit, (2} avoid the expense, burden and
uncertainties of contnued Itigation, tnal or appeal, and
(3} promole customer satisfacton with- GM and
Chevrolet vehicles

BENEFITS AVAILABLE TO CLASS MEMBERS

If the Court approves the Settiement, Class Members
will be able to make claims for muliple settlement
benefits as described in paragraphs 1, 2, 3 ang 4,
below, and wilf receive all benefits for which they are
eligble This includes benefits  for multiple,
unraimbursed repair expenses  [Unreimbursed raparr
expenses do not nclude expenses covered, paid foror
retmbursed under any extended warranty, GMPP or
other service contract GM may reduce the amount io
be reimbursed to a Class Member by the amount, if
any, previously paid by GM or any affihate of GM for
the same expense

i€ the Court Approves the Settiement, you will be
mailed & Claim Form and mstructions that explain
{1) how to make a claim for settlement benefits,

. .and {2) the deadlime for submitting a imely claim

The settlement benefits avallable to Class Members
nciude

1. Resimbursement of Purchase Price of GMPPs
Purchased by Certain Class Members:

Class Members who purchased GMPPs for Class -
Vehicles will be eligible for reimbursement subject

to the provisions of paragraphs (a) or (b) below, If
they bmely return a signed and completed Claim

Form and required documentation, f any, as

further described bélow

[continued on next page]

Please do not contac! the Court regarding this Notice.




{a) Class Members Who Purchased a GMPP
Within 90 Days of Retait Delivery GM will
reimburse each Glass Member n this group for
the full purchase price of the GMPP pard by
the Class Member f the Class Msmber
supplies appropnate documentation showing

that his or her Silverado has or had Stari .

Noise

{b) Class Members Who Purchased a GMPP After
90 Days of Retail Delvery GM will reimburse
each Class Member 1n this group for the
purchase price of the GMPP paid for by the
Class Member if the Class Member stales
under penalty of perury that his or her
Siiverado has or had Start Noise

2. Customer-Paid Start Noise Repair Expenss
Reimbursement

For each Class Member who dunng the
Applicable Warranty- Penod {defined below)
paid. for & repaw to address concerns about
Start Noise for which the Class Member was
not fully reimbursed, GM upon receipt of (1) a
signed and completed Clam Form stating
under penalty of perjury that he or she sought
ihe repar to address a concern aboul Start
Norse and (n) appropnate documentation ofthe
repar and repair expense (such as a dealer or
thiwrd-party repair order) will reimburse the
Class Member for the repair expense

Only for purposes of elgibiity for this
settlement benefil, “Applicable Warranty
Period” shall mean the GM Limited New
Vehicle Warranty (3 years or 36,000 miles,
whichever comes first} except that for those
Class Members who purchased a GMPP, the
time and milzage imitations for reimbursement
of repar expenses under this paragraph shall
be those sel forth i the Class Members
GMPP {for example, 4 years or 50,000 miles,
whichever comes first) ’

3. Constant Noise Evaluation

For each Class Member who completes and
returns a Claim Form which includes the Class
Membear's sworn statement that prior to the
expiration of tis or her GM New Vehicle
Limited Warranty he or she made inguiry of or
expressed concemns to an authonzed GM
dealer or GM about Constant Noise {i e , piston
or piston pin hoise that s not Starl Noise), GM

This 1s not a soheitation from a lawyer

will, upon presentation of the Class Vehicle to
an authorized Chevrolet dealer, provide a
current noise evaluation of the Class Vehicle

ifthe current noise evaluation confirms that the
Class Vehicle has Constant Noise, GM wili
offer at the Class Membar’s option repairs to
address, remedy or elimmate Constant Noise
{*Constant Noise Repars"), ncluding where
appropriate replacement of piston assemblies
or other appropriate components Any

Constant Noise Repair offer that 1s accepted by .
the Class Member pursuant to this paragraph

will be performed at no cost to ihe Class

Member

4. Parhial Reimbursement for Certain .Olher

Repairs

For each Class Member who completes and
returns a Claim Form which ncludes the Class
Member's statement under penaity of perjury that
he ar she made inquiry of or expressed concerns
to an authornzed GM dealer or GM about Start

_ Nolise prior fo expiration of the GM Limited New

Vehicle Warranly (3 years or 35,000 mies after
retail sale or lease, whichaver came first) and that
he or she incurred expenses for any of the engine
repairs desenbed below within 6 years or 100,000
miles of retall delivery, whichever came first, GM
wili resimburse the Class Member for 75 percent
{75 %) of the repalr expense shown oh appropriate
written documentation such as a repair order

The engine repans eligible for this reimbursement
are mited to repars of the following engine
componenis  Cyhnder block, heads, crankshaft
and bearings, crankshaft seals — front and rear,
camshaft and beanngs, connecling rods and
pmstons, valve train {including valve seals, valve
covers and internal paris}, hming gears, timing
chain/belt and cover, ol pump, oif pump. housing,
ol pan, all engine seals and gaskels, lubricated
internal engine parts, water pump, intake and
exhaust manifolds, flywheel, harmonic batancer,
and engine mounts

[continued on next page]

Piease do not contact the Court regarding this Notice




CLAIMS PROCEDURES UPON SETTLEMENT
' APPROVAL

*If the Courl Approves the Settlement, you will be

metled a Clasm Form and instructions that explain (1)
how to make a claim for settlemant benefits, and (2)
the deadhne for submiiting a timely claim

Additional details about the claims resolution process
appear i the Stpulation for Setilement filed n this
action '

To review an glectroric copy of the Stipulation for
Setllement, go to www girardgibbs comisilverado

ATTORNEYS' FEES AND EXPENSES AND
INCENTIVE AWARD TO PLAINTIFE"

"in November 2008, the Los Angeles Supernor Court

appointed the following lawyers as Class Counsel to

. rapresent the Class in thus higation

GIRARD GIBBS LLP
601 California Street, Suite 1400
San Francisco, CA 34108 -
www airardaibbs com

As part of the Settiement, and subject to Couri
approval, GM will pay up to $7,.500 in an incentive
award lo Plamuff Jason Anderson in recognition of his
initiative and effort pursuing the matter on behalf of
other California owners and lessees of Class Vehicles
In addition, subject to Coust approval, GM will pay a
separate sum not to exceed $1,950,000 i atiorneys’
fees of Class Counsel GM will also reimburse Class
Counsel for documented case cosls and litgation
expenses not to exceed $215,000 These amounts do
not reduce the rehef available o Class Members and

are In addition to and separate from the other benefits

avatlable to Class Members under the Setttement
COSTS OF SETTLEMENT ADMINISTRATION"

GM will pay the cost of notice and of the claims
admirustration associated with the Settlement

This 1s not a solicitation from a lawyer

DISMISSAL AND RELEASE OF CLAINMS

If the proposed Settlement 1s approved by the Cour,
then all legal claims that were asseried on behalf of
Class Members in this Action will be dismissed with
prejudice as to all Class Members, and all legal clamms
that may have been asserted i the liigation wilt be
released  This means that Class Members will be

- forever barred from bringing, conlinumg, or being part

of any other lawsuit agamst GM for these claims

f the Court does not approve the proposed
Settlement, the Settlement Agreement betwean GM
and Plaintiff Jason Anderson on behalf of the certified
ciass n the Anderson v General Motors Corp

lingation will terminate and shall be nuli and void, and
this lawswuit wil remamn befare the Cour for tnal or
uitimate disposition '

FAIRNESS HEARING, DATE AND LOCATION:

The Court will hold a Faimess Hearing lo consider and
then decide whether o approve the proposed
Setflement, and determine whether to approve the
proposed award of Attomeys' Fees and Expenses lo
Class Counsel! and the proposed Incentive Award o
Plantif The heanng I1s scheduied for March 5, 2009,
at 1:45 p,m., in Dept 322 of the Los Angeles County
Superior Court, Central Crvit West Courthouse, 600 8
GCommonwealth Avenue, Los Angeles, Calfornia
before the Hon Peter D Lichtman

PRELIMINARY INJUNCTION PENDING
FAIRNESS HEARING

Pending the Fairness Heanng, all Class Members are
prelminanly enjomed and barred {1} from fihng or
commencing any lawsuit based on or relating lo the
claims and causes of achon, or the faclts apd
cireumstances relating thereto, alleged in this Action
and/or the Released Claims, and (u} from filing or
commencing any other lawsuil as a-class action on
behalf of Class Members {including by seeking to
amend a pending complaint o include class
sllegations or seeking class cerbfication in a pending
achon) based on or relabing fo the claims and causes
of action, or the facls apd circumslances relating
thereto, alleged In this Action andfor the Released
Claims

[contihued on next pagel
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YOUR RIGHTS AND OPTIONS:

If you fall within the Class dafiniton, vou have the
following ophions '

1

PARTICIPATE IN THE SETTLEMENT. If you agree with
the proposed Settlemert, you need not do
anything until after the Court decides whether to
approve the Seltlement Thereafter, you will
receive 3 Claim Form and instruclions for
submitting a clasm for settlement benefits

COMMENT ON THE SETTLEMENT. You may write to
the Coust or Class Counsel o express your
support for or opposition to the Seitlement In
order {o object to the Seftlement, howaver, you
must follow the procedures n paragraph 3
immadiately below :

OBJECT TO THE SETTLEMENT If youwishto object
to the Seltlement or Class Counsels request for
attormsys’ fees, expenses and an mcentive award
for Plaintiff Jason Anderson, you must submif your
objection w writhng  On the first page of your
wnitten objection, you must mclude a promment
reference to In Re GM Cases {Anderson v
General Motors Corp ), JCCP No 4336 Your
objeciions must include {a) your full name,
address and telephone number, (b) the year,
model and vehicle identihication number of your
1999.2003 Chevrolet Silverado, (¢} 2 statement of
each ohjaction, if any, {d) a wriiten bnef detalling
the specific reasons for each objection including
the legal or factual support you wish to bring to the
Court's attention and any evidence you wish to
submit to the Court in support of your ebjection{s),
and (e} your signature  If you wish to speak al the
Fawness Heanng (described above), you also must
slate 1n your objections Or comments that you
intand to appear and speak at the hearing If you
do not include this statement, you wil not be
entitted to speak at the heanng

Objecting Class Members who intend to testify in
supPort of the objection either in person or by
affidavit or declaration must also make themselves
available for depesiton by Class Counsel or by
GM's counsel In their county of residence, between
the ime the objection 1s filed and at least seven (7)
days befaore the date of the Fairmess Heanng

If you miend to appear at the Fairness Hearng
through counsel, your winlten objection{s) must
also state the ‘following - {1} the 1dentfy of all
altorheys representing the objector who will appear

This ts not a sohcitation from a lawyer

at the Faimess Heanng, {n) the idently and
number of Class Members represented by the
ohiector's counsel, {m) the number of such
represented Glass Members who have optad out
of the Class and the Seitlement, (v} the number of
such represented Class Members who have
remained in the Settlement and have not objected,
(v} the date the objector’s counsel assumed
representation for the objector, and (v} a istof the
names of all cases where fhe objector’s counsel
has objacted to a class action sgitlement in the last
three years To appeal from any provision of the
Court’s order approving the Seitlement as far,
reasonable and adequate, the award of an
incentive payment to Jason Anderson, or the
aitorneys’ fees or documented expenses awarded
to Class Counsel, the objector must appear at the
Fawrness Hearing in person, or through counsel, or
seek leave of Courl excusing such appearance
pner to the Fairness Heanng, or as otherwise may
be permitted by the Court al the Fairness Heanng

In addition, the objector must demonsirate
compliance with this paragraph to show that he or
she 15 a member of the Class

Class Members, or therr attorneys, intending to
make an appearance at the Faimness Heanng must

~ deliver to Class Counsel and GM’s counsel, and

have file-stamped by the Couri, no later than
February 2, 2009, 2 Nohce of Inient to Appear
The Notice of Intent to Appear must (1) state how
much time the Class Member andfor their attorney
antcipates needing to present the objechon, (1)
identify, by name, address and telephone number
and detailed summary of lesbmony, any withesses
the Class Member mntends to present any
testimony from, and (m) 1dentify all exhibits the
Class Member and/or their attorney intends to offer
in support of the objection and attach complete
capies of alt such exhibits

1 you do nol ratse your objections according to this
procedure, you will waive all obiections and have
no nght to appeal if the Seliternent 15 approved

-You may. but need not, enler an appearance mthe
awsunt and obpect through your own legal counsel

If you do, you will be responsible for your own
atlorneys’ fees and costs

[continued on next page]
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OBJECTION/COMMENT DEADLINE:

You must mail or deliver your comments or objgctions,
and your Notice of Intent o Appear if you wish o
attend the Faimess Hearing, to the Clerk of the Court,
with copies to Plantiffs’ Class Counsel and GM's
counsel, for recaipt no later than February 2, 2008, at
the following addresses

Clark of the Court

Superior Court, County of Los Angeles
Central Civil West Courthouse
Department 322

600 S Commonwealth Avenus

Los Angeles, Calfornia 90005

Class Counsel

Elizabeth C Pritzker

Girard Gibbs LLP

601 California Street, 4th Floor
San Francisco, California 94108

Counsel for General Motors Corporatton

Gregory R Qxford

Isaacs Clouse Crose & Oxford LLP
21515 Hawthorne Boulevard, Suite 950
Torrance, Calfornia 80503 '

This i1s not a soficiabon from a lawyer

ADDITIONAL INFORMATION

You may wish {o kesp this Nolice for fulure reference
If the Seltlament s approved, this Nobce may be
helpiul in filhlng out your Claim Form for settlemnent
payments or olher benefils

For more information about the Settlement, or a copy
of this Notice m Spanish, call 1-866-981-4800, or visit
www awrardgibbs comisilverado  You also can direct
any nguires to Class Counsel at the address listed
above or by sending an email to silveradoseftlement
@qrardaibbs com

INFORMACION ADICIONAL.

Usted puede desear guardar este aviso para la
referenma futura $i el establecimiento &s aprobado,
esie aviso puede ser provechosc en rellenar su
impreso  de demanda para los pagos del
establecimiento v otras ventajas

Para mas infermacion o una copia de esie aviso en
espafol, Hama 1-866-881-4800 o Io wvisita
www girardaibbs comisiverado Usted puede tambien
dsnigir cualesguiera investiga para clasificar consejo en
la direceidn enumerada sobre o enviando un email a8
silveradosettiement @airardgibbs com

DATED. DECEMBER 18,2008
BY ORDER OF THE SUPERIOR COURT OF THE

STATE OF CALIFORNIA FOR THE COUNFY OF
LOS ANGELES

Plezase do not contact the Court regarding iins Notice
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| Attorneys for Defendant General Motors Corperation

- Coordmation Proceeding Special Title

BRIC H. GIBBS (8.B. #178658)
BLIZABETH C. PRITZKER. (S.B. #146267)
GIRARD GIBBS LLP

601 California St., 14th Floor

San Francisco, California 94108

Tel; (415) 981-4800, Pax: (415} 9814346

Attomey;.- for Plaintiff Jason Anderson and the Class

GREGORY R. OXFORD (8.B. #62333)
ISAACS CLOUSE CROSE & OXFORD LLP
21515 Hawthorne Bouvlevard, Suite 950
Torrance, Califorma 90503 '

Tel: (310) 316-1990, Fax: (3101 316-1330

Of Counsel ORIGINAL FILED

L. JOSEPH LINES, III .
GENERAI MOTORS CORPORATION MAR 05 2008
Mail Code 482-026-601

;1)08 }%enaig(s}%nce Center LOS ANGELES
ﬁetéoit?}ﬁﬁchigan 48265-4000 SUPERIOR COURT

Tel' (313) 665-7386; Fax- (313) 665-7376

SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF LOS ANGELES
CENTRAL CIVIL WEST COURTHOUSE

Judicial Council Proceedmg No 4396

{Rule 1550{c))
. Orange County Supenor Court No
GENERAL MOTORS CASES 04CC00554,
CERTIFIED CLASS ACTION
This Document Relates to.
The Honorable Peter D, Lichtman
JASON ANDERSON, on behalf of himself
and all others similarly sitnated,

FINAL JUDGMENT
Plaintiff, '
Y.

GENERAL MOTORS CORPORATION,

Defendant

R e I T v WA, NV S N L N N

JUDGMENT
CASE NO JCCP 4356
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This matter having corse before the Court on the application of Representative Plaintiff Jason
Anderson, individnally and as a representative of a ¢lass of similarly sitnated persons {collectively,
“Plainiiffs™), and Genetal Motors Corporation (“GM”) for approval of the Settlement set forth in the
Stipulation of Settlement and e exhibits thereto (collectively the “Agreement™), and the Court having
considered all papers filed, all evidence submitted and proceedings had herein and otherwise being
fully informed; -

1T IS HEREBY ORDERED, ADTUDGED AND DECREED:

i The Court has jurisdiction over the subject matter of this litigation, and over all parties
1o the litigation, incluldiug ali members of the following Class defined in the Cowrt’s previous order
granting class certification:  “All California owners and lessees of 1993-2003 model vear Chevrolet
Silverados equipped with n 4.8 inter (LR4, 5.3 liter {LM7), 6.0 Liter (1.Q4, 1.59) or 8.1 liter {L18)
engines who (1) Have an engine *knock, ping or slap™ noise in their vehicles; and (2) Were not given
notice of the condition giving rise to or the terms and conditions of GM’s Engine Knock Noise
Adjustment Program ® For purposes of this Settlement and the Final Judgment, “engine knock, ping or
slap noise” has the same meaning as “Start Noise” (i.e., piston or piston pin noise that occurs at nitral
start up and disappears shorily after the engine warms up} or “Constant Noiss” (1.e., piston or piston
pin noise that is not Start Noise}, as those terms are defined in the Agreement, Excluded from the
Class are those Catiforuia owners and lessees of 1999-2003 model year Chevrolet Silverados who
timely requested to be exclnded from the Class on or pnior to August 15, 2007, Subrogses, assignees
and other third parties are not Class Members, are not eligible to recetve any benefits under this
Settlement and are not subject o anjr releases executed by or on behalf of the Representative Plawh{f
or Class Members, '
2 Pursuant to Section 382 of the Cade of Civil Procedure, the Court hereby finds that the
members of the proposed Class are so numerous that joinder of all members is impracticable, that thers
are questions of law and fact common to the Class, that the claims of the named plaintiff are typical of
the claims of Class and that Representative Plaintiff, Jason Anderson, and the law firm of Gward Gibbs
LLP, as Class Counsel, have fairly and adequately represented the Class and will continue to do so

The Court further finds that questions of fact common to the Class predominate over factual questions

3

JUDGMENT
NO JCCF 4396
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affecting only individual members and that a class action is superior to other available methods for the
fair and efficient adjudicaiion of the controversf. Accordingly, the Court reaffirms its prior
cerification of the Class as defined in paragraph 1 above and hereby finds that, for settlement
purposes, and for purposes of the Agrecment and the Settlemnent, the Action and the above-defined
Class meet the reqiﬁrements for the bringing and maintenance of a class action set forth in section 382 '
of the Code of Civil Procedute,

3 The Court hereby finds that: (a) the Setflement memorialized in the Agreement has been
entered into in good faith and was concluded shorily before wial after Clasz Counsel and GM had
conducted extensive discovery, investigation and Jegal research concerning the issues raised by
Plaintiff’s claims; (b) the Settlement evidenced by the Agreement is fair, reasonable and adequate as to,
and in the best interests of, the Class Members; (c) the Setfiement delivers benefits to the Classina
reasonably timely manner while resolving complex issues that would require cxbensive and long-
Iaéﬁng litigation; (d) the Agreement was the result of extensive arms® length negotiations among highly |
experienced counsel, with full knowledge of the risks inherent in this lingation and under the
supervision of Los Angeles Superior Court Judge Carl J West, an experienced settlement judge, (€)
there 18 no evidence of collusion or fraud in connection with the Settl‘emen.t; (f) the investigatson and
discovery conducted to date suffices to enable the parties and the Court to make an informed decision
as to the faimess and adequacy of the Settlement; (g) the case raised complex and vigorously coniested
1ssues of law and fact that would result in complex, expensive, and lengihy litigation; () Plamtff faced
significant risks in establishing liability and damages; and (i) the release is tailored to address the
allepations 1 the case.

4. The Cour? hereby finds that the Apreement and Seitlement are, in all respeets, farr,
réasonable, and adequate, and in the best interests of the Class. The Court grants final approval of the
Agreement and Settloment, and directs the Parties to perform the ferms of the Agreement,

5 Upon the Effective Date set forth 1in the Agreement, the Representative Plantiff and the
Class Members, by ope.fa’ticn of this Judgment, shall bave hereby released, waived and discharged any
and all claims, demands, canses of action or habilities, including but not limited to those for alleged

violations of any state or federal statutes, rules or regulations, and all common law clauns, including

2
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Unknown Claims as defined in the Agreement, based on or in any way related to the factual allegations
and legal claims that were made in the Action, including any claim that any repair should have been
paid for, reimbursed or provided to Class Members pursuant to the Motor Vehicle Warranty
Adjustment Programs law, Civ. Code § 1795.90 et seg. Upon the Effective Date set forth in the
Agreement, the Representative Plaintiff and Class Members, by operation of this Judgment, also shall
have expressly waived and relinquished, to the fillest extent permitted by law, the provisions, rights
and benefits of Section 1542 of the California Civil Code, and of any similar law of any other state,
which proﬁdes: “a general release does not extend to claims which the crediior does not know or
suspect to exist in his or her favor at the time of executing the release, which if known by hum or her
must have materially affected his or her settlement with the debtor.”” Claims for pérsong]' injury or
clamms based on or related to engine noise conditions in Class Vehicles other than Start Noise or
Constant Noise are not released, waived or discharged by this Jadgment Consist;:nt with the express
tgrms of the Agreement, subrogation claims are not being released as part of this Judgment

6. Upon the Effective Date, GM shall be deemed to have released, waived and discharged
any and all claims or causss of‘ achion, known or unknown, against the Repreaentm{re Plawntff or Class
Counsel based on or in any way relatéd to any of the allegations, acts, omissions, transactions, events
or other matters alleged, claimed or at 1ssue in the Action, providéd that this release shall not extend to
any claim for breach of the Agreement or violation of this Final Fndgment,

7. The Cowrt hereby orders and declares {a) the Agreement is approved by the Court and
shail be binding on all Class Members, and {b) the Agreement as approved by this final judgment 1s
and shall be binding and preclusive in all pending and fitture lawswits or other proceedings whether m
state or federal court. Bach and every term and condiion of the Agreement as a whole (including its

aftached exhibits) 15 approved as proposed and is to be effective, implemented, and enforced as

provided in the Agreement.

8. The Court finds that the Class Action Settlement Notice and methodology implemented
pursuant to this Court’s Preliminary Approval Order provided the best notice practicable under the
circumstances The Court further finds that the Class Action Settlement Notice advised each member

of the Class, in plam easily understood language (2) the nature of the suil; (b) the definition of the

3
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Class certified, (c) the class claims, issues, and defenses; (d) the pature of the settlement benefits
avalable to Class Members under the Settlement, (¢} the procedures available to Class Members lo
elaum seitlement benefits and for adjndicating disputes relating to eligibility or disbursement of
settiement benefits; (f) that a Class Member could enter an appearance through counsel 1f desired, and
(g) that the judgment mcorporating the Setilement will fully release GM, dismiss this lawsuit with
prejudice, and include and bind all members of the Class who did not timely request exclusion, The
Court finds that the Class Action Settlement Nonce and methedology fully complied with all
applicable legat requirements, including the Due Process Clanses of the Constitutions of the United
States and the State of California and the Ca.lifom;a Code of Civil Procedure and Rules of Courl.

9, The Court finds that Class Counsel and the Reprosentative Plaintiff adequately
represented the Class for purpeses of entering into and implementing the Agreement.

10 All Class Members are, from this day forward, hereby permanently barred and enjo_ined
from: .

(a) filing or commencing any lawsuit in any jurisdiction based on or relating 101 (i) the
clarms and causes of action asserted in this Action; (3} the facts and circumstances relating to this
Action; or (i) the Released Claims, or |

{v)  organizing Class Members, or soliciting the participation of Class Members, in a
separate class for purposes of pursuing as a purported class action any other lawsuit (including by
seeking to amend a pending complaint to include class allegations, or seeking class cefﬁﬁcatmn ina
pending action in any jurisdiction) bascd on or reiﬁting to: (D) the claims and causes of action asserted
in ths Acton, (i) the facts and circumstances relating to this Action, or (ifi) the Released Claims.

11,  Representative Plaintiff 1s awarded an Incenitve Award in the total sum of 3 7,500,
Class Couhsel are hereby awarded tﬁe total sum of $ 1,950,000.in Attorneys® Fees, and the total sum of
52 12,500 in Docwnented Costs and Expenses Defendant shall pay the Incentive Award, Attorneys’
Fees and Documénted Costs and Expenses m ascordance with the Agreement. GM shall have no
responstbility for and no liability with respect to the allocation of Attorneys’ Fees to Class Coumsel or
any other person who may assert some claim thereto.

12 The terms of the Agreement as approved by this final judgroent shall be forever binding
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on, and shall kave res judicata effect and preclusive effect in, all pendin; and future lawsuits or other
proceedings that may be maintained by or on behalf of the Representative Plantiff or any Class
Members, as well as their collective heirs, executors, adminisirators, successors and assigns, relating to
the Action and/or the Released Claims (as defined in the Agreement). '

13, Neither this Final Judgment nor the Agreement (nor any document referred to herein or
any action taken to carry out this Final Judgment) is, may be construed as, or may be used as an

{ admssion by GM of the validity of any elaim, of actual or potentiat fault, wrongdoing or liability

whatsoever. Entering into or carrying out the Agreement and any negotiations or proceedings relating

to the Setilernent shall not in any event be construed as, or desmed to be evidence of, an admission or

_concessipn of GM and shall noi be offered or received into evidence in any action or proceeding

againgt any party hersto in any court, judicial, admimstratrve, regulatory hearing, arbitration, or other
tribunal or proceeding for any purpose whatsoever, except 1n a proceeding to enforce the Agreement.
This Final Judgment and the Agreement it approves {including exhibyts thercto) may, hawever, be filed
in any astion against or by GM to support its defense of res judicata, collateral estoppel, release, good

farth setifement, yudgment bar or reduction, or any theory of claim preciusion or issue preclusion or

{| sumlar defense or countexclaim, as set forth in paragraph 12 of this Final Judgment.

14 Representattve Plaintiff's Firs: Amended Complaint and tius enbtire Action, including all

‘mdividual elaims and Class claims asserted or that conld have been asserted herein, is hereby

DISMISSED WITH PREJUDICE, without fees, costs, or expenses to any party except as otherwise
provided herein.

15, Without affecting the finality of this Final Jndgment 1 any way, this Court hereby
retamns continuing jurisdiction over (2} implementation of the Setilement; (b) payment of Class
Members® claims under the Settlermnent; (c) further proceedings, if necessary, on PlamtitPs and Class
iC_:mnst:l’s applicanons for Attomeys® Fees, Documented Costs and Expenses, or Incentive Awards
previously filed herein; and (d) the Parties for purposes of construing, enforeing, or administering the
Agreement, If any Party fails to fulfill 1ts obligations cornpletely, the Conrt retains the power 10 issue
such orders to enforee this Judgment and the Setilement as it deems appropriate afier noticed hearing.

16.  If the Seitlement does not become effective in accordance with the terms of the

5
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Apreement, then this Final Tudgment shal? be rendered null and void to the extent provided by and in
accordance with thé Agreement and shall be vacated and, in such event, all orders entered and releases

delivered in connection herewith shall be null and void to the extent provided by and in accordance

with the Agreement.

IT IS SO ORDERED.
oTER D. LICHTMAN

THE HONORABLE PETER D, LICHTMAN

ot 35
=
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re . _ ‘ : Chapter 11 Case No.

MOTORS LIQUIDATION COMPANY, efal, : - 09-50026 (REG)
' - fk/a General Motors Corp., ef al,

Debtors. : (Jointly Administered)

" STIPULATION AND ORDER BETWEEN THE DEBTORS AND THE HOLDERS
OF UNLIQUIDATED DEX-COOL AND ANDERSON CLAIMS TO ALLOW CLASS
. PROOFS OF CLAIM FOR DEX-COOL AND ANDERSON CLASS CLAIMANTS.

Motors Liquidation Company ({/k/a General Motors Corporation) (“MLC”) and
certain of its subsiflia;ies—, as'debtors and debtors in possession in the above-captioned chapter 1 T

céses-(éolléctively, the_“l)'ébtbré” or “MLC”), and the holders of Unliquidated Dex-Cool Claims

(as defined below), and the holders of Unliquidated Anderson Claims (as defined below), by and
- through thei.r respéetive undersigqed counse‘l,:hereby enfer into this Stiputation and Agreed
Order (this “Stipulation™) and stipulate as folloﬁs:
RECITALS
A, On June 1, 2009 (the. “Commencement Date™), the Debtors commencad with this -
>Court volun‘tary cases (the “Chapter 11 Cases”) under chapter 11 of tltle 11 of the Umtcd Stat&ﬁ
' Code (the “Bankruptcy Code”) The Debtors are authorized- to continue io opérate their
‘Businesses and manage their properties as debtors in pOssessmn pur_suant to sections 1107(a) and
i108 of the Bankruptey Code, AN(.) trastee or _exami_ner-has been appointed. On or about June 3,
2009, an Official Committee of Unsecured Creditdrs (the “Committee”) was appointed in the

Chapter 11 Cases. “The Chapter 11 Cases are being jointly administered pursuant to Rule

US_ACTIVE: 4322835 03NT2240.0639




1015(b) of the Bankruptcy Rules. _

B. On September 16, 2009, the Court entered an order (the “Bar Date Order;’)'
establishing November 30, 2009 at 5:00 p.an. (Bastern Time) (the “General Bar Date™) as the
&eadline for each pefson or entity (including without limitation, each individual, partnership,
Joint venture, corporation, estate, or trust) to file a proof 6f claim (a “Proof of Claim™) against
any -bebtor to assert any claim (as defined in section 101(5) of the Bankrupicy Code) (a
“Claim™) tilat arose prior to the Commencement Date.

C. On April 29, '2003 certain cons;ume'rs filed class actions against MLC in the 16th
Judicial Circuit Court (Jackson County) of the State of stsouri (the “Guizler Class Actlon”)
and in the Superior Court of the State of Cahforma for the County of Alameda (the “Sadowski
‘Class Action” and together with the Gutzlér Class Action, the “Dex-Cool Class Actions™). In

both the Gutzler Class Action and the Sadowski Class Action, the parties entered into a

“settlement agreerﬁéﬁf éﬁprDVed by eéch"i':'bﬁrt' (coliectivéisr;' ﬂle"‘DeiZCb‘dl"Settlement' S AR
: Agreement”) Prior to the Oommencemem Date the administration of the Dex-Cool Setilemerit
Agreement had been substantlally completed, HoweVer certam claims in connection with the -
Dex-Cool Class Actions had not yet been liquidated pui'rsuant to the terms of the Dex-Cool
- Settlement Agreement.(the “Unliquidated Dex-Cooi Claims”).
D. | On May 18, 2004 certain consumers filed a class action against MLC in the
" Supéridr Coﬁr‘tl of the State of California for the County of I_,os Angeles, Central C_iv‘il West
_ ,:Courthouse (the; “Anderson _C'_la_SS Acti.on’_’). In the Anderson Cla‘ss_ Acﬁom fhe parties entered
._i'nto a settlemenit agreemeﬁt appr(;vcd by the court (ﬂié ‘.‘Ailders‘on' Sett'lement.lAg'r'eement”‘).
Prior to the Commencement Date, the.admini;st‘ratioh ofthe Andérson_ Settlement Agreement had -

-been initiated, However, certain claims in connection with the Anderson Class Action had not

US_ACTIVE:43228357\05\72240.0639 1




yet been liquidated pursuaht to the terms of the' Anderson Settlement Agreement- (the
“Unliquidated Anderson Claims™).
NOW, THEREFORE, in consideration of the mutual covehants and agreements
set forth in this Stipulation, it is agreed as fbllﬁv.rs: |
- AGREEMENT
1 dn behalf of the holders of Unliquidated Dex-Cool Cléiihs, undersigned class

éouflsel may file a Class Proof of Claim ‘aggregating tﬁe' holders’ respective claims against
Debtors, and the Debtors agree that the underéigned class counsel lias authority under Fed. R.
. Bankr, P. 3001 and the Bankruptcy Code to' execute and file such claim on behalf of the holders
of the Unliquidated Dex-Cool Claims. | _ |

- 2', _ On behalf of the holders of Unllqu:daied Anderson Clalms, undersxgned class

counSel may file a. ClaSS Proof of Clalm aggregatmg the. holders respectzve claims against

Debtors and the Debtors agrees th‘at “undersigned class,rcounse’l "has authotity under Fed, K
~ Bankr. P. 3001 and the Bankruptcy Code to execute and file such claim on behalf of the holdeérs
‘of the Unliquidated Anderson Claims.

3. The undersigned class counsel; by filing the Class Proofs of Clalm in respect of

o _the Unhquldated Dex-Cool Clanns and the Unhqmdated Anderson Clalms conisents to and '

hereby is deemed to be the claimant for the purpose of receiving notices and distributions, if
any, except as otherw.is;a provided in a confirmation order related to a cﬁapter 11 plan filed in
the Chépter 11 Cases, and may (but shall not be required to) respond to any objec_tions
interposed as to any claims asserted in eack applicable Class Proof of Cia;im. Notice fo the
" understgned class counsel shall be, and shall be deemed to be, sufficient notice. to all .class .

E members in the Dex-Cool Class Action and the Anderson Class Action.
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4. The Debtors® agreement herein to permit the filing by the undersigned class

counsel of each Class Proof of Claim is intended solely for the purpose of administrative

| ',jconvenienoe and neither this Stipulation and. Order nor the tiling of any Class Proof of Claim -

shall in any way prejﬁdice the right of any. Debtor or any other party in interest to object to the
allowance of .;my Class Proof of Claim, |

5. This Court shall retain jurisdiction to resolve ahy- disputes or controversies
N a‘rfsing froﬁl or relating-to this Stipulation and Order and to the filing of the Class Proofs of
i Claim pursua:ntto thls Stipulation.

6_. " ThlS Stlpulatmn is subject to the approval of thls Court and shall becorne

I effechve upoi the entry of an order by the Court approving this: St:pulatlon If this Stlpulatmn

is not approved by the Court, then this Stipulation shall be deenied null and void, and shall not

be referred to or used for any purpose by any of the parties hereto. (the “Parties”) in either the

Chapter 11 Cases or in any other forum,

- 7. This Stipulation sets forth the entire undefstanding of the Parties with resp'ect to

'—the matters addressed hereln and is intended to be the complete and exclusive statement of the

terms thereof and may not be modlﬁed or amended except by a wrrtmg signed by the Parties

and/or their counsel, whit:h shalt be so-ordered by the Court. Accordingly, the Parties have

' '1ndepf:ndently verlﬁed all facts and/o:- condltlons of facts that they have detenmned are -

- necessary to their demsmn to enter ifito thls Stipulauon and they have not rehed upon any
.3represcntat10ns wr:tten or oral, express or 1mpl;e¢ of any other. pc’rson in verifying and

- saﬁsfymg themselves as to such facts and/or condition of facts

8. The Parties represent and warrant to cach other that the- signatories to this

Stipulation have full power and authority to enter into this Stipulation.
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9. This Sﬁpulation may be gxecutéd in multiple countetparts, each of Which shall
be deemed an original but all of which together shall constitute one and the same instrument.
Dclivéry of signed counterparts of this Stipulation by facsimile transmission or as PDF
attachment 1o an email message shall have the same effect as the manual delivery of an origiﬁal
_ signed countéyp_a_rt of this Stipulation; and all signatures on such couﬁte‘rpart will be deemed to
"’l.jc as valid as an oi'i_'g‘.inal-'s'i'g.ﬂéﬁlre.w_}hether or not a Party delivers manuaﬁiy an 6rigiﬁa1 si:'gne"d

counterpart of this Stipulatioﬁ, although it is the Pasties’ intention to delii_.‘rér' an oxfiginai sighed

counterpart after any facsimile or email delivery.

" DATED: November _, 2009 " Respectfully submitted,
_GIRARD GIBBSTLP. —_. . POLSINELLISHUGHART P.C.
By: /s/ A.J. d¢ Bartolomeo By: P, John Brady
‘A, J.De Bartolomeo =~ P. John Brady
" Eric KL Gibbs ' " Twelve Wyandotte Plaza
- DylanHughes ~~ - 120 West 12% Street -
.. Geoffrey A. Muiiroe - - ' - Kansas City, Missouri 64105
- 601 California Street, 14th Floor .- Telephone: (816) 421-3355
.San Francisco, California 94108 - - ° ' Pacsimile: (816) 374-0509
. Telephorie: - (415) 981-4800 o : : B
Facsimile: (415) 981-4846 : Court-Appointed Class Counsel in Déx-Cool

Cow;t—Apﬁoimea' Class Counsel in Dex-Cool
Class Action and Anderson
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WEIL, GOTSHAL & MANGES LLP

_By: Joseph H. Smolinsky _
Joseph H. Smolinsky

767 Fifth Avenue .
New York, New York 10153
Attention: Harvey R. Miller

. Stephen Karotkin

Joseph H. Smolinsky

~ Phone: (212) 310-8000
Facsimile: (212) 310-8007

Attd}'n-eys for the Debtors ahéfbebfor.s_‘ in
- Pogsession
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ORDER APPROVING STIPULATION
7 Based oﬁ the foregoing stipulation of the parties, the Court finding that good
cause exists to approve the Sﬁpﬁlation as an order of the Court, that adequate notice of the
Stipulation has been provided, and that no further notice is required, |
IT IS HEREBY ORDERED that the foregoing stlpulatxon is approved and
_:‘mcorporated by reference and made a part of thns Order.
IT IS FURTHER ORDERED that ﬂ‘llS Court w1]l Tetain _}‘lll‘lSdlCthIl to

adjudicate- any dxsputes ansmg in connectxon with this Order ‘

-Date: December 1, 2009
© . New York, New York

s/ Robert E. Gerber
UNITED STATES BANKRUPTCY JUDGE
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HEARING DATE AND TIME: April 26, 2011 at 9:45 2.m. (Eastern Time)
OBJECTION DEADLINE: April 19, 2011 at 4:00 pm. (Easters Time)

Harvey R. Miller

- Stephen Karotlkin

. 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 Debtors and
Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre o 7 . S Chapter 11 Case No.

- MOTORS LIQUIDATION COMPANY, eral, : 09-50026 (REG)
fik/a General Motors Corp,, ef al.

Debtors. : (Jointly Administered)

>4

, MOTION OF DEBTORS FOR ENTRY
OF ORDER PURSUANT TO EED. R. BANKR. P. 9019
- AND FED. R. CIV. F. 23 APPROVING AGREEMENT RESOLVING PROOF
 OF CLAIM NO. 51093 AND IMPLEMENTING MODIFIED CLASS SETTLEMENT

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

Moiors Liquidation Company (f/k/a General Motors Corporation) (“MLC”) and
its affiliated debtors, as debtors in possession (collectively, the “Debtors™), respectfully

represent
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L Relief Reguested’'
1L Pursr_lanf to Rule 9019 of the Federal Rules of Bankruptcy Procedure (the

- “Bankruptcy Rules™) and Ru.le i3 of the Federal Rules of Civii Proﬁedﬁre (“Rule 23™), the
Debtors respectfully request entry of that certain proposed Order Pursuant o Fed. R, Banke, P.
9019 and Fed. R. Civ. P. Rule 23 Approving Agreement Resolving Proof of Claim No. 51093
and Implementing Modified Class Settlement (the “Order™) approving and ratifying that certain
modified settl_smem; agreement (the “Agre_ement”) between class action plaintiff Jason Anderson
" '(“Anderson’;),' on behalf of himself and all others sixrﬁlarlyrsituated"(thé “Andersen Cléss”), |
i and the DeEtors_ (collectively, Anderson, tﬁe AﬁdersoﬂCiass, and the Debtors, the ";P arties™).
The Agreement is attached hereto as Exhibit “A” and the Order is attached hereto as Exhibit
“g.»
2. Among other things, the Apgreement sets forth the propdsed settlement and -
. resolution of Claim No. 5'1093.(‘the ‘-‘Anderso‘ﬁ I_’ro-of. of Claini‘f), which is based on a previous
' settlement reached in a class action 1a;.wsuit bﬁmght- by Jason AndérSOn, on behalf of himself and
L the Anderson Class-agéinst Gcn;sral Motors Corporation (“GM”) on May 1'8, 2004, in the
Superior Court of the State of Califomia, County of Los Angeles {the “California Court™),
alleging, among other things, that GM violated the Unfair Competition Law by creating an
“adjustment program” under the Motor Vehicle Warranty Adjustment Programs statute
(;MVWAP”), Civ. Codé ) 1795.30 et. seq., allégedly without providing the _Anderéon Class
. with certain notices and repair reimbursements (the “Anderson Class Actian”). Entry of the

Order will result in: (i) the resolution of approximately $10,000,000.00 in claims against the

! All capitalized terms not otherwise defined in this Motion shall have the meanings ascribed to them in the

Agreement (defined below),
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Debtors’ estates; and (ii) the alleviation of the financial burden, time, and uncertainty associated
with litigation of the Anderson Proof of Claim and the Anderson Class Action,

H. _ Preliminary Statement

| 3. By this. Motion of Debtors for Entry of Ordér Pursuant to Fed. R. Banl.
~ P, 9019 an_d Fe&, R. Civ. P. 23 Apprpviﬂg Agréement'Resoivi_ng Proof of Claim No. 51093 and - -
implémenting Modiﬁe& Clﬁss Settlement '(t.he “Mbti.on”), the Debtors seck to imﬁlement fhe
settlement previously reached in the Anderson Class Action and approved by the California
~ Court, with the requested modifications described herein and in the Agreement. The Anderson -
jClass already has been certified by tﬁe Califomia Court; extensive notice 01“ the Anderson Class
' Ac__;tion Settlement (defined below) was previously given to the Anderson Class; members of the
| Anderson Cldss already have submitteﬁ claims for settlement béneﬁts; and the Anderson Class-
Action Settlement was approved by the California Coﬁﬁ under Section 382 of the California
Code of Civil Procedure—a code ﬁrovisi01‘1-ﬂ1at is patterned after Rule 23. The California Court
approved the Anderson Class Action seftlement as fair, reasonable, and adeql-late,- and GM
previdusly transferred $2,258,000.00 in escrow as earmarked for baymeﬁt of attorneys’ fees,
: cbsts,_ and an incentive award for Anderson. Pursuant to the California Court’s Order’
: E.Preliminai;ily Approiring Stipulation of Séttlement (thé “Preliminary Approval Ordgr”) and .
final judginent (the “Final Judgment”), dll ciaims by Anderéoh Class members were submitted
to GM (as class claims administrator) and were post—marked by May 11, 2009. On June 1, 2009,
before the terms of the settlement could be implemented and before GM performed any actions
as ciass claims adminjstraﬁor, certain of tﬁe Debtors commenced voluntary cases under chapter
- 11 oftitle 11 of the United States Code (the “Bankruptcy Code™), which stayed the

- impiementation of the Anderson Clasgs Action settlement.
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4. As a result of the commencement of these chapter 11 cases, the Debtors
are unable to provide the oripinal consi deration conternplated under the Anderson Class Action
: Settlexﬁent tothe pafticipating,mémﬁers of the class—including, for certain of the class
' menibers, a free vehicle valuatibn and, if necessary, repair—but the Pafties havereached an

agreement to provide alternative treatinent that is favorablé to the Participating Anderson Class
Members (defined belbw). The Agreer_n,ent is fair, reasonable, and adeqqate and meets the
) fstéudards of R_ule 23. Mo’re-over, the Agreement will result in a reduction of general unsecured
cla;iﬁs agamst the Debtors’ -esfates. Thé.Agreement is élsolthe'res‘ult o‘f a colla-blorative effﬁﬁ.
_ between the Parties énd‘the sfatutory COmmittlee of unsecu:ed creditors (the “Creditors’
Comemittee™) in these chapter' 11 cases and is submitted to.this Court for apprpva] with the
Creditors’ Committee’s support and consent. Entry of the Order, thus, is in the best interest of
the Anderson Class, the Debtors, and the Debtors’ creditors. Accordingly, tﬁe Déebtors
 respectfully request that this Motion be granted.
B UL Jurisdiction
5, | .This Court has jurisdiction fo consider this maiter pursuant to 28 U.S.C
~ §§ 157 and 1334, This is a core proceeding pursuant to 28 U.S.C. § 157(b). .

IV,  Background
A, 'Th‘erAnderslog Class Action

6. OnMay 18,2004, Anderson filed a class action complaint against GM on
behalf of himself and the Andersori Class in the C“alifornia Court, Case No. JCCP4396, alleging
that certain Silverado truck's exhibit an abﬁormal engine knﬂck or piston noise. Anderson further
alleged that GM knew about this condition and that GM had a business policy under which it

provided certain benefits, including a 6 year/100,000 General Motors Protection Plan (or
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“GMPFP”), to California owners and lessees of Silverados who complained to GM about the
condition. Anderson asserted that GM’s business policy to offer a GMPP or other benefit to
some consumers, but not others, who own or lease a Silverado with an abnormal engine knock or

' p1ston noise condxtmn was an adjustment program or “secret warranty” that violates California

- -1aw mcludmg, spec1f1ca11y, the California MYWAP, because GM allegedly did mot notify

, Anderson or the Aniderson Class about the adjustment program or provide them thh coverage
under the plan.

7. . Following substantial discovery, law and motion practice, class
certification having been granted, a writ petition as to the fonn and notice of class certification
haeing been denied and twb separate mandatory settlement conferences before a California state
: Jndge GM dnd the Anderson Class reached a comprehenswe clanns«made stipulation of
_ settlement of the Anderson Class Action (the “Anderson C!ass Actlon Settlement”) Acopyof
the Anderson Class Action Settlement is attached as Exhibit “C.” Under the terms of the.
-gettlement, after submission of the approprkte documentation, GM agreed to reimburse class
members who submitted valid, timely claims for: (i) monies spent on the purchase of a GMPP
that otherwise would have been available to them for free under GM’s allegedly unfawful |
adjustment program; and/or (i) repair costs paid by class members to cotrect the abnosmal
engine knock or piston noise or on other specified engine'repaire. GM also agreed that certain '
members of the Anderson Class with ct}netant engine knock or piston noise concems could
request a free evaluation from a Chevrolet dealer and, if appropriate, obtain free repairs of the

" condition.? _ 5

? Specificalty, under the terms of the Anderson Class Action Settlement, certain Anderson Class members - -
who purchased a GMPT within 90 days of vehicle delivery would receive reimbursemnent, up to the full purchase ‘ i

price-of the GMPP, if such class member provuied a completed aud signed claim form and appropnate
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8. On November 18, 2008, the California Court E::ntercd the Preliminary
'.‘ Approval Order, a c;)py of whiéh is"attack-xed hereto as Exhibit “D.” In that Preliminary
ﬁﬁpm Order, th}, California c{mr%; set a fairness hearing for Maicﬁ 5;-2099 (the “Fairness
Hearing”); se.t forth deadlines for obj écting’ to the Anderson Clags Action Settlement and
appearing at the Faimess Hearing; approved the form of class notice (the “Naotice of
Settlement”); and approved the proposed manner of providing notice, which manner included
first-class 1ﬁailing of the Preliminary Approval Order to members of the Anderson Class and
- 7 -posting a Span._ish-lailguagefersion of the Notice of Settlement on Class Counsel’s (defined
" belo{v} {vebsite.. A copy of the N_otic;e of Setflementt is atiached hereto as Exhibit “E* Tn .
. accordance with thaf Preliminary Approval Order, GM mailed-ndtice of the class action
se_ttlemenf to approximately 240,000 California owners and lessees of model year 1999-2003
Silverado vehicles,
9, On March 5, 2009? the California Court coﬁducted its Fairness Hearing
| 'aﬂd ‘ernteredrits Final Jﬁdgtnenf, a co'py“OIfWI:Iich is atftéchea. hereto ag Exhibit “F,” in ﬁfhich it
' '.ﬁn;a;.lly éettiﬁed a class in the Aiidé:r'son Classr Ac;ticn é%ld ﬁrially zipproved'fhe Anr_iersontClass

Action Settlement,® The California Court determined tﬁat the Anderson Class satisfied Section

documentation showing piston ov pin noise. (See Settlement Agreement § 3.3 (Ex. C).) Similarly, certain Anderson
Class members who purchased a GMPP after 90 days of vehicle delivery would receive reimburseiment, up to the
full purchase price of the GMPP, if such class member provided a completed and signed claim form and & statement
made under penalty of petjury that their vehicle had piston or pin nose, (See id (Ex. C).) Further, GM agreed to
reimburse certain Anderson Class members for out-of-pocket repair expenses, up to seventy-five or 100% of the cost
of repair, depending on the type of covered repair. (See id 11 3.3, 3.6 (Ex. C).} Finally, Claimants who made a
statement under penalty of perjury that, prior to the expiration of the limited warranty period, they made inguiry or

~ expressed concerns to an authorized GM dealer about constant engine knock or piston noise and did not receive '
. repair, would receive a free evaluation from a dealer and a free repair if the condition was found to exist as 2 result
of the evaluation, (See i, §3.5 (Ex. C})
3 The Anderson Class included the foHowing: “All California owners and [essees of 1999-2003 model year
Chevrolet Silverados equipped with a 4.8 liter (LR4), 5.3 liter (LM?7), 6.0 liter (L.Q4, L59) or 8. § liter (L18) engines
who (1) Have an engine “knock, ping or slap™ noise in their vehicles; and (2) Were not given notice of the condition-
giving rise to or the terms and conditions of GM’s Engine Knock Noise Adjustment Program.” For purposes of the
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382 of the California Code of Civil Procedure (.“Section 382” , because: (i) the Anderson Class
was so numerous that joinder of all members was impracticable; (ii) there were questions of law
or fact comuimon to the Anderson Class; (iii) Anderson’srclaim was typical of the claim of the
Anderson Class members® claims; (iv)-A_Lnderson would fairly and adequately assert and protect
‘the interests of the Anderson Ciass ﬁnder the criteria set forth in Section 382; (.v) questions of
fact-coﬁ:tmoﬁ'_tq the Andefson Class i)redominated éver factual questions affecting only
iﬁdividual members; and (vi) a ciass action provided é fair and efficient method for adjudication
‘of the controversy. (See Final Juagment 12(Ex.F)) | 7 ‘
10.  The California Court also ﬁﬁally approved of the provisional designation
" of the law firm 6f Girard Gibbs LLP as class counsel (“Class Counsel”) aqd Anderson as the .: '
" representative plaiﬂtiff (the “Representativé Plaintift”).
11, Asset forthin the Anderson Class Action Settlement, the Final Judgment
also awarded Anderson as Representati\-'e Plaintiff an incentive award in the total sum of
$7,500.00 (the “Incentive Award™), Class Counse] a total snm of $1,950,000.00 in attorneys’-

~ fees (the “Attorneys’ Fees™), and $212,500.00 in documented costs and expenses

(“Documented Costs and Expenses™).

| - 12 1In ac-:c.ordan-ce \With the A.[ldel‘é()ﬁ Class Action Settlement and the Final

) Judgnmt app;‘oving the award of Attorneys® Fees, Incentive Award, aﬂd Documented Costs and
.Expenses, -on or abowt March 16, 2009, (M deposited $2,258,000.00 in cash (the “Anderson

Class Action Settlement Deposit™) in an account established at Union Bank of Califomia,

Anderson Class Action Settlement and the class definition, “engine knock, ping or slap noise” has the same meaning

as “Start Noise” (f.¢., piston or piston pin noise that occurs at initial start up and disappears shorily after the engine i

warms up) or “Constant Noise” (7.e., piston or piston pin noise that is not Start Noise). Excluded from the Anderson p !

Class were those California owners and lessees of 1999-2003 model year Chevrolet Silverados who timely requested ‘
- to be excluded from the class, : '
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w_hich cash was then tansferred by Class Counsel on or ahout May 7, 2009 to an attorney-client
- trust account (the “AttornequIiént Trust-Accoant Deposit™) established by class counsel in
- .ﬁze Andersos Class Action. - | _
| | 13, P;nirsuaﬂt to the Andefson Class Action Settlement and the Final Tudgment, A
members of the Anderson Class were required to submit a settlement benefit claim form (*Claim
Form”) to obtain the benefits of the settlement. In accordance with the Final Judgment, on
March 26, 2’009,. Claim Forms were mailed to the approximately 240,000 members of the
- Anderson Class. Urider the ’;errhs of the Anderson Class Action Settlement and the Final
o :}udgmcjnt, GM agreed to act as claims édmiﬁistrator. The deadline for class members to submit A_ :
“and fostmark ;Jalid and timely Claim Forms for settlement benefits (together with any necessary
- supporting documentation) to GM expired on May 11, 2009, Approximately 5,913 Claim Forms
were submitted by Anderson Class members (collgcﬁvely, the “Parﬁéip'athig Anderson Class
: Memhers”}.
| 14,  The commencement of thés_c Vcha‘pter 11 cases on June 1, 2009_, stayed all -
. ,further implérj:_tentation of the Anderson Class Action Settlement.
| | iS. On September 16, 2009, the United States Bankwuptey Court for the
Southern District of New York {the “Cdurt”) entered the Order Pursuant to Section 502(b)(9) of
~ the Bankruptey Code and Rule 3003(c)(3) of thé Bankruptey Procedure Establishing the
E Déadiinc for Filing Proofs of Claim (Including Claims Under Bankruptcy Code Section
503(b)(9)) and Procedures Relating: Thereto and Approving the Form and Manner of Notice
- Tﬁ&eof (ECF No. 4079) establishing November 30; 2009 at 5:00 p.m. (Bastern) as the deadline

. to file proofs of claim égainst the Initial Debto'rs based on prepetition claims.
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16.  On November 25, 2009, the Anderson Proof of Claim, based oe the

. ‘A.nderson Class Action Settlement, was filed evith this Court, purportedly on behalf of'the

“Anderson Class, and assigned claim number 51093. The Anderson Proof of Claim asserts a

. ¢laim in the Vamount of 310, 600 000.00, for cias't: consideration allegedly due pursuant.te the
' “Anderson Class Actlon Settiement {the “Claim’ ’) |
17, On December 1, 2009, this-Court approved and entered the St1pulat1on and
' .‘(-)rder Between the Debtors and the Holders of Unhquldated Dex-Cool and Anderson Claims fo
Allow Class Proofs of Claim for Dex—Coel and Anderson Claimants (ﬁhe “Class Clainis
Stipulation™) and through.wh..ich the Debtors and the holders of Unliguidated Anderson Clai_ms,
defined in the Class Claims Stipulation as the claims made in connection with the Anderson
-Class Action that had not yet been liqﬁidated pursuant to the terms of the Anderson Class Action

: Seitlement, agreed- that Class Counsel could file a class-wide proof of claim on behalf of all

i holders of ﬂnliqﬁidated Anderson Claims.

B._ The Ag‘_reement ’
| 18.  Since the filing of the Anderson Proof of Ciaim, the Parties have engeged
,.in, good-faith, arms-length negotiations, and, without any admission of liability by any Party,
“have reached the Agreement to resolve thie Anderson Proof of Claim and implement the |
- Anderson Clas_sr Action Settlementg, as modified, with this Court’s approval.
18.  Because of the commencement of these chapter 11 cases, the Debtors are
unable.to provide the Participating Anderson Class Members with the exact consideration

contemplated by the Anderson Class Action Settlement, including, among other things, the

a In accordance with the Anderson Class Action Setitement, the Anderson Proof of Claim also seeks a free

evaluation from a Chevrolet dealer and, if appropriate, free repairs of the condition reiatmg to constant engine knock
or ptston noise concesns for certam Participating Anderson Class Members.

US_ACTIVEM3I1622\27\72240.0639 . 9 )



previonsly agreed upon évaluation and repair service. Accordingly, the Parties respectfuliy
_ 'request that this Court approve the Agreement to provide, among other things, the Participating
-- _Anderson Class Members w1th the Total A]lowed General Unsecured Claim (deﬁned below) that
is equivalent to the approx.lmate Value of the beneﬁts that WOuld have been provided to the
Partlmpatmg Anderson Class Members under the Anderson Class Action Settlement,
consideraﬁqn tﬂat may be more favorable to the Participating Anderson Class Members.®
20, The key prowsmns of the Agreement are summarized as follows

.a- Subject 10 execuuon of the Agreement by the Parties and

h upen entry of the Order and, unless otherwise set forth in
the: Agreement, the Anderson Proof of Claim shall be - .
resolved and the Participating Andetson Class Members - S .
shall receive, in the aggregate, a single allowed general ' -
unsecured claim against ML.C in the amount of
$8,853,300.00 (the “Total Allowed Unsecured Claim™),

b. Class Counsel shall be authorized fo dispose of the Total
' Allowed Unsecured Claim such that Class Counsel can
make the proper pro rata distribution of consideration to
the Participating Anderson Class Members in accordance . .
~with the Agreement. Class Counsel shall be solely ‘

responsible for (i) distributing the cash proceeds resulting o
from the disposition of the Total Allowed Unsecured ,
Claim,; (if) otherwise implementing the Agreement; and
(ii1) paying all expenses associated with such distribution o ' ;
and/or implementation.

c. Cash proceeds resulting from the sale or assignﬁent of the
" Total Allowed Unsecured Claim shall be distributed, on a
pro rata basis, in accordance with the following guidelines,

3 Under the Agreement, certain Participating Anderson Class Members may receive more favorable
"consideration than under the terms of the Anderson Class Action Settlement. Specifically, members of the
Anderson Class who failed to submit appropriate documentation may have been unable to obtain any benefits under o :
the Anderson Class Action Settlenient. However, under the Agreement, Participating Anderson Class Members may
obtain a reduced amount of reimbursemest, on & pro rafa basis, on account of thejr claims, ’ ;
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3

- whmh are further get forth in the Plan of Ailocatlon
o attached as Exhibit “H” to the Agreement:®

. Reimbursement of Purchase Price of GMPP Purchased
Within 90 Days of Retail Delivery. Each Participating
Anderson Class Member in this group may obtain
reimbursement, on a pro rafa basis, up to the fisll purchase
price of the GMPP paid by such member if the

- Participating Anderson Class Member has supplied

~ documentation of the GMPP value and has submitted
approprisite documentation showing that his or her

* Silverado has or had Start Noise. If the Participating
Anderson Class Member has not submitted documentation
of the GMPP valune but has supplied appropriate
docnmentation showing that his or her Silverado has or had
Start Noise, the Participating Anderson Class Member may
obtain reimbursément, on a pro rafa basis, in the amount of
$1,800.00. If the Participating Anderson Class Member
has not submitted documentation of the GMPP value and
has not supplied appropriate documentation showing that
his or her Silverado has or had Start Noise but otherwise

. has avalid claim; the Participating Anderson Class :

" Member may obtain reimbursement, on a pro rata basis,in -

. the amount of $900.00.

. Reimbursement of Purchasé Price of GMPP Purchased
After 90 Days of Retail Delivery, Fach Participating
- Anderson Class Member in this group may cbtain -
retmbursement, on a pro rata basis, up to the purchase
price of the GMPP paid for by such member if the
Participating Anderson Class Member has supplied
documentation of the GMPP value and has stated under
_ penalty of perjury that his or her Silverado has or had Start
.Noise. If the Participating Anderson Class Member has not
_submitied documentation of the GMPP value but has stated
under penalty of perjury that his or her Silverado has.or had -
Start Noise, the Participating Anderson Class Member may
obtain reimbursement, on a pro rafa basis, in the amount of
$1,800.00. If the Participating Anderson Class Member |
has not submitted documentation of the GMPP value and
has not stated under penalty of perjury that his or her
Silverado has or had Start Neise, but otherwise has a valid

6 All distributions under the Agreement will be made on a pro rata ba515 of the cash proceeds resu]t:lng from

" ths sale or ass1gnment of the Total A]lowed Unsecured Clalm
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" claim, the Participating Anderson Class Member may

obtain reimbursement, on a pro rata basis, in the amount of
$900.00.

Custonief—Paid Stairt Noise Répair Expense

"Reimbursément. Each Participating Anderson Ciass

Member who, dm‘mg the Applicable Warranty Period’,
paid for a repair to address concerns about Start Noise- for

" which the Participating Anderson Class Member was not

fully reimbursed may be reimbursed, on 2 pro rata basis,
for the out-of-pocket repair expense incurred by such
member if the Participating Anderson Class Member (i)
signed, completéd and submitted 2 Claim Form stating
under penalty of petjury that he or she sought the repair to
address a concern about Start Noise, and (ii) submitted
appropriate documentation of the repair and repair.expense

__ “(such as a dealer or third-party repair order). If the
- -Participating Anderson Class Member has not submitted

appropriate documentation of the repair and repair expense,
but the claim is otherwise valid, the Participating Anderson
Class Member may obtain reimbursement, on & pro rata
basis, in the amount of one-half (50%) of the average repair
expense for this category.

Other Customer-Paid Covered Engine Repairs. Each

Participating Anderson Class Member who paid for other
. Covered Engine Repairs® for which the Participating .
‘Anderson Class Member was not fully reimbursed may be i
* reimbursed, on a pro rata basis, for 75% of the out-of- R

pocket Covered Engine Repair expense incurred by such
member if the_Partzmpatmg Anderson Class Member
submitted appropriate documentation of the repair and
repair expense (such as a dealer or third-party repair order)
and signed, completed and submitted 2 Claim Form stating

For purposes of e]igibil.ity for this settlement benefit, “*Applicable Warranty Period” shall mean the GM

Limited New Vehicke Warranty period {3 years or 36,000 miles, whichever comes first) except that for those
Anderson Class members who purchased a GMPP, the time and mileage limitations for reimbursement of repair
expenses under this paragraph shall be those set forth in the Participating Anderson Class Member’s GMPP (for
‘example, 4 years or 50,000 miles, whichever comes first).

8

For purposes of eligibility for this settlement benefit, “Covered Engine Repairs” shall include only

“unreimbursed repait expense for the following engine components: cylinder block; heads; crankshaft and bearings;
* crankshaft seals - front and rear; camshaft and bearings; connecting rods and pistons; valve train (including valve

-seals, valve covers and internal parts); timing gears; timing chatwbelt and cover; oil pump, oil pump housing; oil
pan; engine scals and gaskets; lubricated internal engins parts; water pumy; intake and exhanst mamfolds flywheel;

hanmnonic balancer; and engine mounts.
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under penalty of perjury that (i) he or she made inquiry or
expressed concern to an authorized GM dealer or GM
about start noise prior to expiration of the GM Limited
New Vehicle Warranty Period (3 years or 36,000 miles
after retail sale or lease, whichever came first), and (i) an
un-reimbursed expense was incurred within the earlier of 6
years or 100,000 miles of retail delivery, whichever came
first. If the Participating Anderson Class Member has not
submitted appropriate documentation of the repair and
. Tepair expense, but the clain: is otherwise valid, the
-Participating Anderson Class Member may obtain
reimbursement, on a pro rata basis, for one-half (50%) of
the average amount of the reimbursable Covered Engine
Repair expenses for this category (e.g., 75% of the out-of-
. poeket Covered Engine Repair expenses incurred by
- Participating Anderson Class Members in this category).

. Constant Noise Repair Expense Reimbursement, Fach
Participating Anderson Class Member who signed,

completed and submitted 4 Claim Form stating under
penalty of petjury that, prior to the expiration of the GM
Limited New Vehicle Warranty (3 years or 36,000 miles
after retail sale or lease, whichever came first), he or she

* . made inguiry or expressed concem to an authorized GM
dealer or GM about constant noise and did not receive a
repair, may be reimbursed, on a pro rafa basis, in the
amount of $1,800.00. If the Participating Anderson Class
Member has submitted an incomplete Claim Form but the
claim is otherwise valid, the Participating Anderson Class
Member may obtain reimbursement, on a pro rata basis, in
the amount of $900.00,

'Upon entry-of the Order, Anderson, the Anderson Class,
- and their affiliates, snccessors.and assigns, and their agents,
" insurers, representatives, administrators, executors,

trustees, and attorneys, shall-have no further right o
payment from the Debtors; their affiliates, their estates or
their respective successors or assigns, including GM or its
successors in interest (collectively, the “Debtor Parties™).”

2

Nothing in the Agreement is intended by the Parties to be a release, settlement, or waiver by the Debtor

Parties of any claims, including any clairns, liabilities, abligations, rights, damages, causes of action, debts, or losses
arising out of, concerning, or relaied to the Anderson Class Action Settlement Deposit, the Attomey-Client Trust

- Account Deposit, or interest eamed thereon. Similarly, nothing in the Agreement is intended by the Parties to be a

release, settlement, or waiver by Anderson, the Anderson Class, and their affiliates, successors and assigns, and their
agenls, insurers, representatives, administratars, executors, trustees and attomeys {collectively, the “Anderson
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V. . The Relief Requested Should Be Approved by the
Court Pursuant to Bankrupicy Rule 8019

21. . Bankruptcy Rule 9019 provides, in part, that “ojn moti-on by the [debtc;r- _

-iﬁ-possessrion]' aﬁd e_iftef notice and a hearing, the court hnay approve a compromise or
‘ se_ttlement.” Fed. R. Bankr. P. 9919(a). This :ruie empowers bankruptcy courts to approve
éettlements “4f they are in the best interests of the eéﬁate.” Vaughn v. Drexel Burnham Lambert

G.roup, Inc. (In re Drexel Burnham Lambert Group, Inc.), 134 B.R. 499, 505 (Bgnkr. SDNY.
| 1991). A decision to accept or reject a compromise or settlement is within the sound discretion
of this Court. See id; see also 9 Collier on Bai:ﬂcruptcy 1 9019.02-(15':11. ed. rev. 2041), The
o -sci_ftl.ément ﬁeed not ré’sﬂt -in the best;pos si-ble‘outcome f'or.the debtor buf must not “fall below the

“lowest point in the range of reasonableness.” In re Drexel Burnham Lambert Group, 134 BR. at

- 505.

22.  Relying on the guiding languégé of Protective Committee for Independent
" Stockholders of TMT Trailer Ferry, Inc. v. .r‘-inder‘mn, 390 U.S. 414, 424, reh 'd denied, 391 U S,
909 (1968), courts in this Circuit have set forth the foilowing factors regarding the
' .reasonébleness of such sett,lé:menté: o
" (1) the probability éf success in the litigation;

(2)  the difficulties associated with collection;

(3)  the complexity of the litigation, and the attendant expense,
inconvenience, and delay; and

(4)  the paramount interests of the creditors.

" Parties™) or Class Counsel of any defenses to any claims asserted by the Debtor Parties arising out of, conceming,
orrelated to the Anderson Class Action Settlement Deposit, the Attorney-Client Trust Account Deposit, or interest
earned thercon, or the assertion of a claim by the Anderson Parties or Class Counsel agzainst the Debtors or their
bankruptcy estates pursuant to Section 502(h) of the Banksiptey Code.
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- In re Drexel Burnham Lambert Group, Inc., 960 F.2d 285, 292 (2d Cir. 1992), cert. dismissed,
A 506 U.S. 1088 {1993); In're Iridinm Operc;ti_ng LLC, 478 F.3d 452, 462 (2d Cir. 2007); In re
: Iaﬁosphere Clubs, Inc., 156 B.R. 414, 428 (SDN.Y. 1993), aff"d, 17 F.3d 600 (2d Cir. 1994); In
‘re Purofied bown Prods. Corp., 130 B.R. 519, 5?2 {S.D.N.Y. 1993). The decision t6 approve a
. patticular settlement lies within the sound discretion c;f the bankruptey Court. Mach. Terminals,
Inc. v. Woodward ﬂn_ re Albert-Harris, Inc.), 3,1?; F.Zld 447, 449 (6th Cir. 1963). Itis the
‘resporisibility .of ‘the court to examine a seftlement and determine whether it “falls below the
. I.Icrwest point in the 1'ange_of reasonableness.” In re Dow Corning Car’p. ,198 BR. 214, 222
- (Bankr. E.D. Mich, 1996). For the reasons set 'férth below, the Debtors respectfully submit that
. the Agreement meets this standard.
23.  The Agreeﬁmt falls well within the range of reasonableness, as it is fair
o :a'1_1d equitable and in;theparammlmt _intérést of the Debtors and their creditors. While the Parties
: .'dispi:te factiial ‘and..le"g.al is."sues. i'élevéﬁt to-the dispdsitio'n of s_omé or 31! of eaéh 6th’er’s éfaiins,‘ - _
- | anﬁ, ther.efdre, ﬁispute the prpbability of succeéé, the séftlemeht represénts arfair comﬁromise of
the Anderson Proof of Claitn, Sefflement at tilis stage avoids the expense, inconve_nience,'
mceﬂainﬁ, and delay that would be caused by relitigating any of the issues resolved by the
-Anderson Class Action Settlement and further negotiated in the Agreement to the benefit of the
Debto'rs’ estates. | |
| 24.- The Agréement alleviates th;:: financial burden, time, and uncettainty
associated with continued litigatioh of the Anderson Proof of Claim and the Anderson Class
Actjon Settlement.
25. Moreover, approval of the Agreement comports with this Court’s Oétober

6, 2009 Order Pursuant to 11 U.S.C. §105(a) and Fed. R. Bank, P. 3007 and 9019(b)
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Authorizing the Debtors to (I) File Omnibus Claims Objections and {IT} Establish Procedures for
Settling Certain Claims (the “De Minimis Order”), (ECF No. 4180). The De Minimis Order
states, in relevant part, the following:

If the Settlement Amourit for a Claim is not a De Minimis 7
Settlement Amount but is less than or equal to $50 million, the
Debtors will submit the proposed settlement to the Creditors®
Committee, Within five (5) business days of receiving the
proposed settlement, the Creditors’ Committese may object or
request an extension of time within which to object. If there is a
timely objection made by the Creditors’ Cominittee, the Debtors
" may either (a) renegotiaie the seftlement and submit a revised

notification to the Creditors’ Committee or (b) file 2 motion with
the Court seeking approval of the existing seftlement under
Bankruptcy Rule 2019 on rio less than 10 days® notice. Ifthere is

no timely objection made by the Creditors’ Committee or if the

" Debtors receive written approval from the Creditors’ Committee of
the proposed seitlement priov to the objection deadline (which
approval may be in the form of an email from counsel fo the
Creditors’ Commifiee), then the Debtors may proceed with the
seitlement.

26, In accordance with this De Minimis Otder, the Agreement, including the

Total Allowed Unsecured Claim, was submitted to the Creditors” Committee, which informed

" the Debtors that it has no objection to either the ,Agres-’ment ds a whole or to the Total Allowed

Unsécurcd' Claim provided for in of ‘the Agi’eemént. 7
R 27.  The Debtors sgbinit that the Agreement falls well within thé ré.hge.of

reasonableness, 1s 1 thé best interests of the Debtors’ estates and their creditbl;s; and should be

~approved as a sound exercise of the Debtors’ business judgn’ient. Accordingly, the Debtors

“respectfully request the entry of the Order,

'VI.  The Settlement Should Be Approved by this Court Under Rule 23

28.  The Agreement should also be approved pursuant to Rule 23,

US_ACTIVE:3491622\2T\72240.0639 16



. .29, Federal courts-have long expressed a pﬁ:ferencé fér-the--négotiated

resolution of litigation. -See' Wflliams v. First Nat'l Bank, 216 Us. 582,595 ( 19 10)
(“Compromises of disputed claims are favored by the courts.”).,” A general policy favoring
settlement exists, especially with respect to class éctions. See, e.g.,, Inre AMC Realty Corp., 270
B.R. 132, 145—46 {Bank. S.D.N.Y. 2001) (vecognizing that “settlements arc tavored in federal

" law and the prompt resolution of claims and dispﬁtes makes the compromise 6f claims of

" partlcular unportance in the bankruptcy reorganmanon”) (mternal quotation marks omitted),;
Wal-Mart Stores, Inc. v. Visa US 4., Inc., 396 F.3d 96, 116 (2d Cir.) (*'We are mindful of the
‘strong judicial policy in favor of settlements, particularly in the class action context.’”) {citation
omitted), cert. denied, 544 U 8. 1044 t20{)5); Weinberger v. Kendrick,. 698 F.2d 61, 73 (2d Cir.

' 1982) {*There ar&: weighty justifi_qat’ioné, such as. reductio'n,of litigation and related eXpénSes, for -

' the general policy favormg the settlement of 11t1gat10n ), cert, demed 464 1U.8.818 (1983)

. .(a-) The Anderson Class Satisijes Rules 23(3) and 23(b)

30. “Before certification is proper for any purpose—settlement, litigation, or
otherwise—a court must ensure that the requirements of Rute 23{(a) and (b) have been met.”
Denney v. Deuische Bank AG, 443 F.3d 253, 270 (2d Cir. 2006). “Rule 23(a) and (b) standards
apply equal.ly to certifying a class action for settlement or for trial, with oﬁe exception.” Manual

| for Complex Litigation § 21.132 (4th ed. .2{){)4) temphasis added). “Confronted with a request
~ for settlemenf_—dnly class certification, a district court need not inquire whether the case, if tried,
would present intractable managément problems,” under Rule 23(b}(3XD). dmchem Prods., Inc.
v. Windsor, 321 U.8, 591, 620 (1997}, - | |
31.  The Parties stipulate, solely for the purposes of settiement, that the

Anderson Class meets the standards of Rules 23(a) and (b). Specifically, the Parties submit that
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this Court should adopt the California Comt’s findings with respect to the certification o;f the
" Anderson Class under Cali:_fo'rnia Section 382 and find that the Anderson Class meets the
L s'tan(_ia,rdsoflRulezl.’»..“”_' o E -

: o 32 : 'I;h;é Céliforr.iiaiCourAt’s ﬁndings in itslrin ifs ffelimina;y Apprdval Order | .
.A.'and Final Judgment further demonsﬁate the satisfa;tion of Rules ié(a) and (b). In those orders,
the California Court found that:

¢ The Aﬁderson Class is so nmﬁerous that joinder_of all members is
impracticable;
.-, s There are questions 6f law or fact common -t'o the An_c[erson Class;
. An'dc_”rson’sl c,‘la%m, asa représeﬁtative party, is ty'picai of the clai;fns of the
| . Anderson Class Members; |
» Anderson will fairly a.pd adequately asseri and proteci th:e interesis of the
Anderson Class; |
. Quesﬁons of fact éommon to the Anderson Class predominate over factual
| questions affecting only individﬁél rﬂe_mber;e.; and
S .. :T:he-Andersorl Class Aétion provic[és a fair and efficient method for
adjudication of the controversy. (See Final Judgment § 2 (Ex. F).)
33.  The California Supreme Court has 1ecognized that the requirements for
class certification under Rule 23(a) are “analogous to the requirements for class certification
| under Code of Civil Procedure section 382.” In re Tobacco IT Cases, 207 P.3d 20, 33 (Cal.
2009); Fireside Bank v. Superior Cgurt, 155 P.3d 268, 281 (Cal. 2007) (identifying requirements

for class action under section 382). To this end, California courts look to federal class action law
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"~ “when seeking euidance on issugs of class action procedure.” In re Tobacco If Cases, 207 P.3d

' at;-33.‘ c | | |
| 34.  Accordingly, this Court should adopt the findings of the California Court
in its Preliminary Approval Qrder and Final Judgment and find that the Anderson Class satisfies
Rules 23(a) and 23(b) solely for the purposes of the Agreement.

) The Agreement Sa’tisi_'ies; Rule 23(e)
35, This Court should also find that the Agreement satisfies Rule 23(6)(2).
36. Rule 23(¢) re_iiluires'court approvai of a ckass.é@tidn gettlément. The

standard for 1'cvi.éwing the proposed'settlement of a class action in the Second Circuit, as in other
- cireudts, is whether the propbséd settlement is “fair, reasonable and adequate.”™ In re Luxoltica

Group S.p.A. Sec. Litig.,, 233 F.R.D, 306,310 {E.D.N.Y. 2006) (emphasis added); see In re
- Indep. Eviergy Holdings PLC, No. 00-CTV-6689 (SAS), 2003 WL 22244676, at *9 (S.D.N.Y.

: Sept 29, 2903).. In reviewing the reasonablenéss ofa prop_osed class action settlcmént, courts

- are cautioned agairisi substituting their judgment for that of the parties who negotiated thé
settlement or conducting a miﬁi-trial on the merits of the action. See Weinberger, 698 F.2d at 74;
In re Milken & Assocs. See. Litig., 150 F.R.D. 46, 53 (S.D.N.Y. 1993).. To that end, the Second
. .Circuit' has established the following fa&ors as relevant in evéluating claés action settlements: (i)
- the complexity, expense and likely duration of _thé litigation, (i'i} the reaction of the class to the
éetilement;- (i) the stage of the proceedings and thé amount of rdis'covery completéd; {iv) the
r‘isks of establishing liability; (v) the risks of establishing damages; (vi) the risks of maintaining
the class action through the trial; (vii) the ability of the defendants to withstand a greater
judgment; (viii) the range ofreasonableness of the setilement fund in Light of the best possible

recovery; and (ix) the range of reasonableness of the seftlement fund to a possible recovery in

US_ACTIVE:M34916220772240.0639 , 19



light of all the attendant risks of litigation. See In re Indep. Energy Holdings PLC, 20ﬁ3 WL
22244676, at *3,; accord In ve Luxottica Group Sp.A. Sec. Litig., 233 FR.D. at 311.
37.  Here, there can be no doubt that the Agreement should be approved based
on the f_'oregoing factoré. Absent the Agreement, the Parties would have faced the expense and .
. duration of a lengthy and complex trial ‘of the Anderson Class Action. See City of Detroit v.
Grinnell Corp., 495 F.2d 448, 463 (2d Cir. 1974), abrogated on other grounds by Goldberger v.
Integraved Res., ne., 209 F.3d 43 (2d Crr. 2009). At a minimum, litigation of the Anderson
-Class Action would have involved numercus fact witnesses, experts, hundreds of documents,
_ pre«-_trial motions, and likely ﬁast—trial motions and appeal. Additionally, desﬁite nofice of the
| Anderson Clas;é Action 8 ettllement béiﬁ;g mailed fwice , ﬁo objections to the seftlement were
*received, See In re Indep, Energy Holdings PLC, 2003 WL 22044676, at *3. Fusther, the
rela‘tivel}; ad\}anced stage of the Anderéon Class Ac;tion'litigé.tion provided counsel wifh inofe
than enough information to assess the étrengths and weaknesses.of their vase as well as the risks
of damages. Indeed, the Anderson Class Action [itigation has been ongoing since May 2004 and
~ has involved two separate and lengthy court-ordered settlement cpnferences before a California
- state court judge; extensive document and deposition discovery; and signiﬁcapt law and motion
‘.pracﬁc_:e.r_ |
38.  The Agreement also is fair, reasonable and adequate. While the Claim
will be settled for approximately $1.2 million fess than the amount asserted in the Anderson
Proof of Claim, the Participating Anderson Class Membets will largely obtain a general
- 'm1;ecmed claim in the amoﬁntlthey would have received pre-bankruptey. And, for those
Participating Anderson Class Members who had “constant noise™ and may have been eligible to

receive a noise evaluation and repair from an authorized Chevrolet dealer, the Agreement
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.contemplates that, once the Total Allowed Unsecured Claim is converted to cash or monetized
'under the terms of the Agreement Part1c1patmg Anderson Ctass Members who signed,

‘ completed and submltted a Claim Fonn smtmg under penalty of perjury that, prior to the
'explratlon of the GM Limited New Vehicle Warranty, be or she made inquiry or expressed
concern to an authorized GM dealer or GM about constant noise and did not receive a repair, will
obtain reimbursement, on a pro rafa basis, in the amount of $‘-1,800..00. Moreover, if such a

| Participating Anderson Class Member submitied an incomplete Claim Form but the claim for

. _'uconstant noise” is otherwi se valid, ﬂaer'Pgrt'icipating Anderson Class Me’mber may obtain

reimbursement, on a pro rata basis, in the amount of SQGO 00 _

39, Further, the settlement amount is reasonable. Pursuant to the Agreement,
the Clailﬁ will immediately be estimated in the amount of $8,853,300.00. The Parties agreed on
- this amount after a detailed review of approxxmatcly 1,000 of the Part1c1pat1ng Anderson Ciass

© Members’ cla1ms and extenswe negohanons |

: 40 Fmally, the Agreemen_t 1; the IQSu-lt-.of numerdus, arms-length negétiétidns
between the Parties and thei.r réspective counsel concerﬂing modiﬁéatioﬁ of th_é Anderson Cléss

Action Settlement. See In re Indep. Energy Holdings PLC, 2003 WL 22244676, at *3; In re

._ Luxotr.‘ica Group S.p.A. Sec. Litig., 233 FRD. at 311.

41. Based oﬁ the foregoing, this Court shounld find that the Agreement satisfies

Rule 23(8)(2).
| €) No Additional Noticé Is Required

42.  The Notice of Settlemnent adopted and approved by the Parties and the
California Court was in full compliance with the notice reqﬁi:reme;uts of due process, federal law,

- the Constitution of the United States, and any other applicable law, and this Court need not
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require any new notice to be given to the Anderson Class. See Green v. Am. Express Co., 200
F.R.D. 211,212 (S.D.N.Y. 2001); In re Nazi Era Cases Against German Defendanis Litig., 198

‘F.R.D, 429, 441 (D.N.I. 2{)00.); 6 Herbert Newberg & Alba Conte, Newberg on Cl.ass Actions, §

1 1.72 (4th ed. 2002). | | |

43, IniRoseﬁbérg v X0 Commuriications, Inc. (I;;;'re XO Communications,

. Inc.), 'thé Southern District of New York Bax_xicruptcy Court E_Lppros;red a .stipule.Ltio-n that the debtor

| need not pr'dvid.e new notice to all potential class action members of a Rule 5019 motion settling
_tﬁe clas:s action when notice of class act'ién settlement had already been provided in the state

~ court seitlement. See 330 B.R, 394, 4§9410 (Bankr. S.D.N;_Y. 2005).

| 44, | Here,thé Califo;'nia_Coﬁr't previously ordered that the Notice of

‘Settloment be §ffected by direct mailing notice of the settlement fwice to 240,000 Califomia
owners and lessees of model year 1999-2003 Silverado vehicles—once after the Preliminary
Approval Order and again after 'the'Finai Judgment. Those notices reéulted-in‘ the submission of -
Claim Forms and the identification of the Participating Anderson Class Members. This Court

- should also fmd that the Notice of Settlement was previously provided in full compliance with

. the notice feqﬁirem‘_ents of due process, federal law, the Constitution of the United States, and all
:ot_he‘r ap_plicaBle taw, 1ndeed, based on .the'Pellrtiés" sﬁi)ulation,-this Cdﬁft préﬁousiy or&ered that
n;)tice on Class Counsél w;s sufficieﬁt to notify all members of the Ande;sor; Class Actioﬁ,
including the Participating Anderson Class Claims. (See Stipulation of Settlement, attached
liereto as Exhibii.: “@G,” at 2 (“Notice to the vndersigned class counsel shall be, and shall b_e
deemed to be, sufficient notice to all class members in the Dex-Cool Class Action and the

Anderson Class Action.™).)
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45. The changes to the Anderson Class Action Settlement that the Parties
agreed o in order to 1mp1ement the settlement after GM’s bankruptey and that are contained in
.'the Agreement do 1ot require that any new or addmonal notice be gwen, parncularly where, 88 -

here, the changes resulted in terms that provide the Participating Anderson Class Members with
the Total Allowed Unsecured Claim that is equivalent to the approximate value of the benefits
that would have been provided to the Participating Andersen Class Members under the Anderson
Class ACthI] Settlement.

46. Moreover, the Debtors have alteady paid for notice to the Anderson Class

-_ and have nof agreed to pay for any further no’nce, in fact the Agreement will be void if any
further notiee is required by this Cou:rt (See Agreement § 1 (“The Parties further acknowledge
andagree that, in the unlﬂcely event that this Court requires any further notice to the Anderson
Class, this Agreement shall be void and the Parties shall no longer be bound by this

Agreement ”).) In these c:rcumstances no addlimnal notice should be required. See Greer, 200

o ‘F.R.D. at213 (o’rdenng that “no notice be served when the cost of notice, to say nothing of the _

* postage, would jeopardize, and likely destroy, the hard fought seitlement agreement that the
parties have presented to this Cowrt”); of. Hainey v. Parrot, 617 F. Supp. 2d 668, 67'.9 (8.D. Ohio. '
2007) {(“Furthermore, estab_lislﬁng a second opt-out period would not be in the best intefests of

- t}_ke class because it Woul_d resuit in additional administrative costs, which in turn reduces the
ameu_nt available for disn'ibiltion-.”).

47.  Finally, t.heee is no evidence of any collusion beﬁeen the Parties to the
Agreement, further indicating thet no additional notice is required. | See Green, 200 F.R.D. at 21'-3
(ordering 1o notice of seitlement be given when “[f]irst, and mosteigniﬁcantly, there is no

gvidence of collusion between the parties™); Selby v. Principal Mut. Life Ins. Co., No. 98 Civ.
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5283 (RiCL 2003 WL 22772330, at ¥4 (S.D.N.Y. Nov. 21, 2003} (otde;ring' no notice of
' se&laneﬁt be given “where is no evidéncé of c':ollusion between the paﬁies,‘ and the éeﬁiement |
negotiations were conducted at arms-length”).

48.  Based on the foregoing, this Court should find that the dissemination _of
the Notice of Seitlement satisfied the requirements 6f Rule 23(e) and due process, and no new
" nofice ﬁee_d-'be given.tf_:garding the AgréementL
49. Notice of ihi?' Motion has been ptoxfi&ed to (@) Class Counsel, P.C.,

" aftorneys for Anderson and the Anderson Class, Gfrard Gibbs LLP (Attn.: Eric H. Gibbs, Esq..
_and A. J. De Bartolomeo, Esq.), 601 Califomia Street, Suite 1400, San Franeisco, California
941 08;' and (ii) parFies in interest in accordance wi'th the F ifth- A.rnended Order Pursuam; to 11
- USC. § 105(a) ar_lci Fed; R. Bankr. P. 1015(¢c) and 9007 Establishing Notice and Case
Managélﬁent-i’rocedmes; dated J. aﬁuary 3, 2011 (ECF. No. 83560). The Debtors submit that such .
,'noticé‘is sufficient and no btﬁé; or furthe.r néticé need be provided.
| | 50.  No previous request for the relief sought herein has been made ‘osr rthe

Debtors to th15 of any other Court.

WHEREFORE the Debtors respectfully request entry of an order grantmg the
relief requested heréin and such other and further rehef 2§ is just.

Dated: New York, New York
Mearch 14, 2011
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{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) 310-80060
Facsimile: (212} 310-8007

Attorneys for Debtors
and Debtors in Possession
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