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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) 

: 

---------------------------------------------------------------x 

  : 

KELLY CASTILLO, NICHOLE BROWN, : Adv. Proc. No.  09-00509 

BRENDA ALEXIS DIGIAN DOMENICO,  : 

VALERIE EVANS, BARBARA ALLEN,  : 

STANLEY OZAROWSKI, AND DONNA :  

SANTI,    : 

 Plaintiffs,  :  

 v. : 

General Motors Company, f/k/a New General  : 

Motors Company, Inc.,   : 

 Defendant. : 

---------------------------------------------------------------x 
  : 
GENERAL MOTORS LLC , :  
 Counterclaimant,  : 
  : 
 v. : 
  : 
KELLY CASTILLO, NICHOLE BROWN, :  
BRENDA ALEXIS DIGIAN DOMENICO,  : 
VALERIE EVANS, BARBARA ALLEN,  : 
STANLEY OZAROWSKI, DONNA SANTI, : 
LAKINCHAPMAN LLC, ROBERT W.                : 
SCHMIEDER, II, AND MARK L. BROWN,  : 
 Counterdefendants. : 
---------------------------------------------------------------x 

 

NEW GM’S WITNESS LIST AND SUMMARY OF ANTICIPATED TESTIMONY  

Pursuant to the Scheduling Order entered on July 14, 2011, defendant General Motors 

LLC (“New GM”) respectfully provides its list of anticipated trial witnesses and summaries of 

their anticipated testimony to Plaintiffs. 
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 2 

L. Joseph Lines, III, Attorney, Legal Staff, General Motors LLC (“New GM”), July 10, 

2009 to the present; previously, Attorney, Legal Staff, General Motors Corporation (“Old GM”). 

 

1. Mr. Lines was the Professional-In-Charge for Old GM in Castillo v. General 

Motors Corp., No. 2:07-CV-02142 WBS-GGH, United States District Court for the Eastern 

District of California.   

 

2. Plaintiffs in the Castillo action complained that the continuously variable “VTi” 

transmissions used in certain model year 2002 through 2005 Saturn VUEs and certain model 

year 2003 and 2004 Saturn IONs had a high failure rate.  Their initial complaint, filed on behalf 

of an alleged nationwide class consisting of all current or past owners of these vehicles, asserted 

four causes of action:  (1) violation of numerous and varied state consumer protection laws; (2) 

breach of express warranty; (3) breach of implied warranty; and (4) unjust enrichment.  See 

Second Amended Complaint. 

 

3. The VUEs and IONs in question were distributed in the United States through a 

network of independently owned Saturn Retailers by Saturn Distribution Corporation, a wholly-

owned subsidiary of Saturn Corporation which in turn was a wholly-owned subsidiary of Old 

GM.   

 

4. During the model years in question, new Saturn vehicles were sold with a written 

standard limited new vehicle warranty (“standard repair warranty”).  A booklet containing the 

terms of this standard repair warranty was placed in each vehicle’s glove box prior to the initial 

sale or lease of the vehicle.  Under the terms of this standard repair warranty, the owner’s 

exclusive remedy was free-of-charge repair or replacement of vehicle components found 

defective in materials or workmanship during the warranty period.  The terms of this standard 

repair warranty expressly excluded any and all claims for incidental and consequential damages. 
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 3 

 

5. Initially the warranty period under Saturn’s standard repair warranty was three 

years or 36,000 miles from the date of initial purchase or lease of the vehicle, whichever came 

first.  Before the Castillo action was filed, however, Old GM voluntarily extended the warranty 

period to cover free-of-charge repair or replacement of VTi transmissions within five years or 

75,000 miles of the initial purchase or lease, whichever came first.  Bulletin 04020A. 

 

6. Plaintiffs’ cause of action for breach of “express” warranty in the Castillo action 

did not assert violation of Saturn’s standard repair warranty, but instead asserted claims based on 

VTi transmission malfunctions that occurred after the applicable warranty period had expired or 

which otherwise were not covered by Saturn’s standard  repair warranty.  See Second Amended 

Complaint. 

 

7. Plaintiffs’ causes of action for violation of state consumer protection statutes, 

breach of implied warranty and unjust enrichment also sought remedies beyond the exclusive 

remedy of repair or replacement provided by Saturn’s standard repair warranty.  See Second 

Amended Complaint. 

 

8. Following mediation, and prior to any ruling by the District Court on Old GM’s 

motion to dismiss the Castillo action, plaintiffs and Old GM entered into a Stipulation of 

Settlement under which Old GM agreed, subject to (among other things) required approval by 

the District Court, to provide certain relief to class members for VTi transmission malfunctions 

that occurred after the five-year, 75,000 warranty period had expired.  Specifically, within 

specified time periods the Stipulation of Settlement provided for Old GM after the Effective Date 

of the Settlement to reimburse purchasers of new VTi-equipped vehicles for 100 percent of the 

cost of VTi repairs for malfunctions occurring between 75,001 and 100,000 miles and for 75 

percent of repair costs for malfunctions between 100,001 and 125,000 miles.  Similarly, within 
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the same specified time periods Old GM would, following the Effective Date, reimburse 

purchasers of used VTi-equipped vehicles for 75 percent of VTi repair costs for malfunctions 

between 75,001 and 100,000 miles and for 30 percent of repair costs for malfunctions between 

100,001 and 125,000 miles.  Following the Effective Date, Old GM also would have provided 

compensation to owners of VTI-equipped vehicles who had traded them in rather than seeking 

repair of VTi malfunctions. 

 

9. The Stipulation of Settlement expressly provided that Old GM was not admitting 

any liability, including liability under Saturn’s standard repair warranty.  Specifically, Paragraph 

12 of the Final Judgment implementing the Stipulation of Settlement which the District Court 

entered on April 14, 2009 provided in pertinent part as follows:   

“Neither this Judgment nor the [Stipulation of Settlement] (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 
admission by [Old GM] of the validity of any claim, of actual or 
potential fault, wrongdoing or liability whatsoever.”   

Paragraph 5 of the Stipulation of Settlement similarly provided in pertinent part as follows: 

“[Old GM] expressly denies any wrongdoing and does not admit or 
concede any actual or potential fault, wrongdoing or liability in 
connection with any facts or claims that have been or could have 
been alleged against it in the Action, and [Old GM] denies that 
plaintiffs or any Class Members have suffered damage or were 
harmed by the conduct alleged.”   

 

10. The District Court subsequently certified a settlement class, approved the Form 

of Notice of the proposed Settlement to be mailed to class members, held a hearing, approved the 

Settlement and entered the Final Judgment providing for implementation of the Settlement.  See 

District Court Opinion. 
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11. After the District Court had issued its Order Preliminarily Approving the 

Settlement and authorized the mailing of Notice of the Settlement to Class Members, Old GM 

voluntarily began reimbursing Saturn Retailers for VTi repairs in accordance with the formula 

set forth in the Settlement Agreement.  Anticipating that the Settlement would be implemented, 

Old GM began providing these voluntary reimbursements on a customer satisfaction basis so that 

Saturn customers did not either (1) have to pay for repairs to their malfunctioning vehicles out-

of-pocket and then wait for reimbursement under the Settlement or (2) have to delay repairs until 

the Settlement made direct reimbursements available to the repairing dealer in order to avoid 

making out-of-pocket payments themselves to the dealer.  On February 3, 2009, Old GM issued 

an Administrative Bulletin documenting this customer satisfaction policy.  These actions by 

Old GM were completely voluntary because neither the Stipulation of Settlement nor the Final 

Judgment obligated Old GM to make any reimbursement payments until after the Effective Date 

of the Settlement and full implementation of its terms, which, as a result of Old GM’s 

bankruptcy filing, never occurred. 

 

12. At the time that Old GM filed its bankruptcy case, the Stipulation of Settlement 

had been approved by the District Court, but had not yet been implemented.   Specifically, the 

Effective Date of the Settlement was scheduled for June 2, 2009, the day after Old GM filed its 

bankruptcy case.  Thus, Old GM on June 1, 2009 was not obligated under the Settlement to pay 

any money or reimburse authorized Saturn Retailers for any repairs to class members’ vehicles 

that experienced VTi malfunctions outside the five-year, 75,000 mile standard repair warranty.  

Instead, the Castillo action and implementation of the Settlement were stayed under Section 362 

of the Bankruptcy Code. 

 

13. The assumption and rejection of Old GM’s Executory Contracts was governed by 

Section 6.6 of the Amended and Restated Master Sale and Purchase Agreement (“MSPA”) 

and the Bankruptcy  Court’s “Order Pursuant to 11 U.S.C. §§ 105, 363, and 365 and Fed. R. 
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Bankr. P. 2002, 6004, and 6006 (I) Approving Procedures for Sale of Debtors’ Assets Pursuant 

to Master Sale and Purchase Agreement, etc., (II) Scheduling Bid Deadline and Sale Hearing 

Date; (III) Establishing Assumption and Assignment Procedures; and (IV) Fixing Notice 

Procedures and Approving Form of Notice” entered on June 2, 2009 (“Sale Procedures 

Order”).   

 

14. With respect to the Stipulation of Settlement, neither Old GM nor New GM ever 

intended that New GM would assume liability under the Stipulation of Settlement, and therefore 

Old GM did not assume this liability or assign it to New GM.  The MSPA and Sale Procedures 

Order set forth specific procedures for assuming and assigning executory contracts.  As will be 

detailed by Mr. Buonomo’s testimony, Old GM did not do what was necessary under these 

procedures to assume or assign the Stipulation of Settlement because that was not the parties’ 

intent.  To the contrary, Old GM’s intent to reject the Stipulation of Settlement was evidenced by 

designating it for “reject[ion] later”(June 30, 2009 e-mail), and subsequently filing a motion 

with the Bankruptcy Court seeking to reject the Stipulation of Settlement, as further described in 

the next paragraph. 

    

15. On November 16, 2009, Old GM filed a Motion To Reject the Stipulation of 

Settlement under section 365(a) of the Bankruptcy Code which this Court granted without 

prejudice to plaintiffs’ claims in this Adversary Proceeding.  Order Granting Motion for 

Rejection.   

 

16. Following this Court’s order approving the Section 363 transaction in which the 

entity now known as General Motors LLC (i.e., New GM) acquired the business assets of Old 

GM free and clear of the liabilities of Old GM (“363 Sale Order”), New GM continued for a 

short time Old GM’s voluntary policy of reimbursing Saturn Retailers for VTi repairs performed 

on customer vehicles outside the limitations of the standard five-year, 75,000 mile standard 
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repair warranty.  New GM did not immediately discontinue this good will policy because it 

simply was not an immediate priority given everything else that was happening in connection 

with the Old GM bankruptcy case and the commencement of New GM’s operations.  

 

17. On September 28, 2009, New GM issued the “VTi Settlement Clarification” 

which instructed GM and Saturn employees to discontinue Old GM’s voluntary policy of 

providing goodwill adjustments pursuant to the February 3, 2009 Administrative Bulletin and to 

revert to handling VTi malfunction claims under Saturn’s five-year, 75,000 mile standard repair 

warranty .  New GM thus discontinued Old GM’s voluntary customer satisfaction policy a little 

more than two months after completing its purchase of Old GM’s assets free and clear of Old 

GM’s liabilities. 

 

18. Subsequently, New GM decided in the interests of customer satisfaction to 

implement a new and different customer satisfaction outreach to owners of VTi-equipped 

vehicles.  Under a new “Special Reimbursement Policy” issued on November 5, 2009, New GM 

agreed to reimburse customers who experienced VTi malfunctions between 75,001 and 100,000 

miles and within eight years of the date of the original retail sale or lease of the vehicle for one-

half of their VTi repair costs or, in the alternative, permit them to trade in their vehicles for a 

$5,000 credit good on the purchase of specified new GM vehicles.  

 

19. Plaintiffs’ argument that GM treated VTi repairs after the 5 year/75,000 mile 

express written warranty expired as “warranty” claims is simply incorrect.  First, all of the VTI 

reimbursement payments were made voluntarily on a customer satisfaction basis outside the time 

and mileage limits of Saturn’s standard repair warranty.  All that plaintiffs’ evidence could show 

is that VTi repair reimbursement claims by Saturn Retailers and GM Dealers were processed 

through GM’s warranty payment system.  However, this system is used to administer and pay a 

wide variety of reimbursement claims from dealers including many, e.g., Special Policy claims, 
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product recalls, goodwill adjustments, and customer satisfaction payments, which clearly are not 

claims under and/or within the conditions or limitations of the standard repair warranty.  

Indeed, this system is the only mechanism that New GM has for reimbursing dealers for 

warranty or non-warranty claims.  Therefore usage of this system to make voluntary goodwill 

payments does not constitute an admission, or even imply, that these payments were for 

“warranty claims” much less that they somehow were required under MSPA § 2.3(a)(vii)(A).   

 

Lawrence S. Buonomo, Executive Director - Litigation, Legal Staff, General Motors 

LLC, July 10, 2009 to the present; previously, Attorney, Legal Staff, General Motors 

Corporation.   

 

1. Mr. Buonomo was one of the principal Legal Staff attorneys who was involved in 

the instant bankruptcy case on behalf of Old GM until July 10, 2009.  He acted as in-house 

counsel to the business “core team” which was the working group which coordinated and 

implemented the 363 sale to New GM, in day-to-day contact with the United States Treasury 

Department (“UST”) team.  He was the primary contact with UST with respect to product 

liability and litigation issues and participated directly in negotiating pertinent provisions of the 

MSPA and 363 Sale Order with UST representatives and, later, with the National Association of 

Attorneys General (“NAAG”) and other interested persons and entities.  His substantial 

involvement in the 363 transaction is illustrated by his designation by the UST as one of twelve 

Old GM employees (listed on Section 1.1D of Sellers’ Disclosure Schedule) whose knowledge 

was controlling with respect to the accuracy of Sellers’ (i.e., Old GM’s and Saturn’s) 

representations given in the MSPA and related documents.  Before Old GM’s bankruptcy filing, 

Mr. Buonomo had served as its Professional-In-Charge in class action cases against Old GM (not 

including the Castillo action).  He also had participated for several years in the establishment and 

monitoring of accounting reserves for pending class action and other litigation against Old GM, 

including the Castillo case, and he has continued in the same role for New GM. 
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2. While Old GM after March 30, 2009 was pursuing a bond exchange offer as an 

alternative to a chapter 11 bankruptcy filing, it also was continuing its contingency planning for 

such a filing, if necessary, including extensive discussions with the UST.  In April of 2009, the 

UST (which was the only available source of financing for a successful bankruptcy 

reorganization) stated that in the event of a bankruptcy filing its preference was a sale to a new 

company of Old GM’s assets free and clear of its liabilities pursuant to Section 363 of the 

Bankruptcy Code.   

 

3. In connection with those discussions, UST insisted that the new company that 

would become New GM should assume only those liabilities of Old GM that were deemed 

essential to the successful operations of the new company.  From its conception, the fundamental 

structure of the 363 transaction was that New GM would acquire all of the assets of Old GM 

except those specifically excluded, but would only assume those liabilities specifically 

designated for assumption.  All other liabilities were to be retained by Old GM. 

 

4. As subsequently confirmed in testimony before the Bankruptcy Court by Mr. 

Harry Wilson of the UST Auto Team, the basic stance of the UST with respect to Old GM’s 

liabilities was that they should not be assumed by New GM unless there was a specific reason 

why the assumption of a particular liability or category of liabilities was considered 

commercially necessary to the future successful operations of New GM.  In this context, there 

were specific discussions regarding, among other categories of liabilities, (i) Old GM’s 

commitment to compensate dealers to repair vehicles pursuant to express written limited 

warranties issued to individual consumers in connection with the initial sale or lease of motor 

vehicles (“Express Warranty Repair Obligations”), (ii) contingent litigation exposures 

(“Litigation Liabilities”), (iii) potential product liabilities related to vehicles manufactured by 
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Old GM (“Product Liabilities”), and (iv) outstanding contracts (executory and otherwise) to 

which Old GM was a party (“Contracts”). 

 

5. Old GM suggested and UST agreed that the assumption of Express Warranty 

Repair Obligations on a going forward basis was commercially necessary in order to 

promote/retain customer goodwill and support New GM’s vehicle sales business going forward.   

Accordingly, UST agreed that New GM should assume responsibility for the unexpired portion 

of Old GM’s standard express written warranties. This agreement was ultimately reflected in 

MSPA § 2.3(a)(vii), which provided as follows: 

 

“The “Assumed Liabilities” shall consist only of the following 
Liabilities of Sellers:   
 … 
  
 “(vii)(A) all Liabilities arising under express written 
warranties of [Old GM or Saturn] that are specifically identified as 
warranties and delivered in connection with the sale of new, 
certified or pre-owned, vehicles or new or remanufactured motor 
vehicle parts and equipment (including service parts, accessories, 
engines and transmissions), manufactured or sold by [Old GM, 
Saturn or New GM] prior to or after the Closing and (B) all 
obligations under Lemon Laws;…”  

 

6. Old GM did not recommend and UST did not agree that  New GM would assume 

any responsibilities beyond the very specific obligations set forth in Old GM’s standard repair 

warranties.  Thus, the assumption of warranty liabilities only included obligations arising from 

documents “specifically identified as warranties delivered in connection with the sale” of 

vehicles and parts, with the intent to exclude all other sources of actual and alleged vehicle 

linked obligations.  See also MSPA § 6.15(b)(ii)(B) (“For avoidance of doubt, [New GM] shall 

not assume Liabilities arising under the law of implied warranty or other analogous provisions of 

state law, other than Lemon Laws, that provide consumer remedies in addition to or different 

from those specified in [Old GM’s and Saturn’s] express warranties”); MSPA § 2.3(b)(xiii)(B) 
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(excluding “all Liabilities arising out of, related to or in connection with any allegation, 

statement or writing by or attributable to Sellers”).    

 

7. Unlike the limited assumption of standard repair warranty obligations in the 

MSPA, Old GM and UST agreed that New GM’s assumption of Litigation Liabilities and 

Product Liabilities would negatively affect its future business. Accordingly, the MSPA as 

executed on June 1, 2009 provided that liabilities falling into these categories would be 

Retained Liabilities, i.e., liabilities that would stay with Old GM and would not be assumed by 

New GM.  Thus, to the extent that any ambiguity could be perceived in individual provisions of 

the MSPA, the clear intent of the parties to the agreement was that liabilities falling within these 

categories would not be assumed by New GM.  Indeed, until the First Amendment to the 

Master Sale and Purchase Agreement, it was understood that all Product and Litigation 

Liabilities were to be retained by Old GM, since it was common ground between the parties to 

the MSPA that, as a conceptual matter, litigation exposures were not in any sense positive for the 

future business of New GM.  This was certainly the case for the unimplemented Castillo 

settlement which, like other Litigation Liabilities, the parties explicitly understood would remain 

with Old GM. 

 

8. With respect to Contracts, the MSPA and Sale Procedures Order provided a 

process for individual decisions to be made with respect to executory contracts, i.e., contracts 

subject to Section 365 of the Bankruptcy Code.  The MSPA and Sale Procedures Order set forth 

specific procedures for assuming and assigning executory contracts.  Old GM maintained a 

website (“Contract Website”) that included information, including proposed cure amounts, 

concerning contracts that New GM proposed to assume.  Counterparties to such contracts 

received notice with information that enabled them to access the website.  The Stipulation of 

Settlement was never designated as an Assumable Executory Contract, no assumption notice was 

ever issued, no cure amount was ever communicated and no person affiliated with plaintiffs was 
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ever afforded access to the Contract Website.  None of these steps were taken precisely because 

the parties to the MSPA did not intent for the Stipulation or Settlement to be assumed by Old 

GM or assigned to New GM.  To the contrary, Old GM’s intent to reject the Stipulation of 

Settlement was evidenced by designating it for “reject[ion] later”(June 30, 2009 e-mail), and 

subsequently filing a motion with the Bankruptcy Court seeking to reject the Stipulation of 

Settlement, as further described in the next paragraph. 

 

9. It was the position of the UST, voiced repeatedly and monitored by UST 

personnel, that Old GM should be vigilant in identifying contracts that represented net liabilities, 

decline to assume such contracts and designate them for ultimate rejection by Old GM.  Not 

surprisingly, in discussions with the UST, litigation settlements not yet implemented were 

identified as net liabilities which should be designated for rejection.  In fact, Mr. Buonomo 

specifically recalls a discussion in which he told outside counsel for UST that there were class 

action settlements that could and should be rejected, and mentioned the settlement at issue here 

(along with the Dex-Cool class action settlement and the Soders case in Pennsylvania).  Thus, it 

was the express and clear intent of the parties to the MSPA that class action settlements not yet 

implemented, including the settlement at issue here, should not be assumed by New GM.   

 

.10. The fundamental tenant of the MSPA that New GM should not undertake 

obligations to perform under any contract representing a net liability is illustrated by, among 

other things, the express provision of the MSPA providing that non-executory contracts (i.e., 

contracts not subject to the process prescribed by Section 365 of the Bankruptcy Code) which 

represented a net liability were excluded from the “assets” to be transferred to New GM.  Under 

MSPA § 2.1(a) and (b), New GM agreed to purchase the Purchased Assets and to assume, pay 

and perform the Assumed Liabilities.  Under MSPA § 2.2(a)(x), Purchased Assets included “all 

Contracts, other than Excluded Contracts (the ‘Purchased Contracts’).”  Under MSPA  
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§ 2.2(b)(vii)(E), “Excluded Assets” included “all non-Executory Contracts for which 

performance by a third-party or counterparty is substantially complete and for which [Old GM or 

Saturn] owes a continuing or future obligation with respect to such non-Executory Contracts 

(collectively, the ‘Excluded Contracts’).”  Mr. Buonomo was personally involved in proposing 

this concept, which the parties adopted in order to guard against inadvertent assumption of 

liabilities by New GM under contracts that were potentially transferable to it and might not be 

subject to the process set forth in Section 365 of the Bankruptcy Code and the Sale Procedures 

Order.   

 

11. Consistent with these provisions and UST’s insistence that Old GM be vigilant 

and systematic in its efforts to identify contracts representing net liabilities, the Stipulation of 

Settlement at issue here was specifically identified by Old GM as a contract to be rejected.  And, 

irrespective of whether this contract is properly classified as executory, i.e., subject to rejection 

pursuant to Section 365 of the Bankruptcy Code, the applicable provisions concerning “Excluded 

Contracts” reflect the parties’ intent that the liability represented by the Stipulation of Settlement 

would not be assumed by Old GM and/or assigned to New GM.   

 

12. Consistent with the intent of the parties to the MSPA to include the Stipulation of 

Settlement in the category of “Excluded Contracts” to be retained by Old GM, Mr. Buonomo 

informed GM’s controller’s staff that the litigation reserve that Old GM had booked for the 

Castillo action should not be reflected on the books of New GM as of July 10, 2009, and in fact it 

was not.   

  

13. After Old GM’s bankruptcy filing on June 1, 2009 and the simultaneous filing of 

a motion for Bankruptcy Court approval of the MSPA, there were various discussions involving, 

among others, the UST, Old GM, the Old GM Unsecured Creditors Committee and 

representatives of NAAG regarding various provisions of the MSPA and the proposed 363 Sale 
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Order.  As the result of these discussions, it was agreed that the MSPA would be amended to 

provide that New GM would assume liabilities for claims for personal injury or property damage 

related to accidents involving Old GM vehicles that occurred subsequent to consummation of the 

Section 363 transaction.   See MSPA, § 2.3(a)(ix).  First Amendment to MSPA. 

 

14. In and around the same period (June and early July 2009), there were also 

discussions among the Parties and representatives of these same third parties regarding other 

consumer liabilities, including implied warranties, express warranties other than the standard 

written limited new vehicle warranties issued at point of sale by Old GM and Saturn, statutory 

remedies (other than lemon laws), and actual and potential litigation relating to or arising from 

these categories of liabilities.  Despite requests from, among others, NAAG, the parties to the 

MSPA (the UST and Old GM) declined to amend the MSPA to assume these liabilities.   

 

15. Nevertheless, it became clear during these discussions that some third parties 

perceived an ambiguity in New GM’s agreement and intent to assume liability only within the 

conditions and limitations of Old GM’s and Saturn’s standard repair warranties.  This potential 

ambiguity appears to have arisen largely from the many different ways that the word “warranty” 

is used in both common and legal parlance.  For that reason, the parties to the MSPA proposed, 

and the Court adopted, a clarifying provision which appears in the final 363 Sale Order as 

paragraph 56.  It provides, in pertinent part, that: 

“[New  GM] is assuming the obligations of [Old GM and Saturn] 
pursuant to and subject to conditions and limitations contained in 
their express written warranties, which were delivered in 
connection with the sale of vehicles and vehicle components prior 
to the Closing of the 363 Transaction and specifically identified as 
a ‘warranty.’  [New GM] is not assuming responsibility for 
Liabilities contended to arise by virtue of other alleged warranties, 
including implied warranties and statements in materials such as, 
without limitation, individual customer communications, owner’s 
manuals, advertisements, and other promotional materials, 
catalogs, and point of purchase materials.” 
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The specific (and obvious) purpose of this language was to clarify the agreement of the parties to 

the MSPA, i.e., UST and Old GM, set forth in Section 2.3(a)(vii)(A) of that contract, that New 

GM was not assuming liability for claims like those asserted in the litigation underlying the 

Stipulation of Settlement, i.e., claims that Old GM was responsible for alleged vehicle defects 

under any theory other than the obligations of repair or replacement of products found defective 

in materials or workmanship during the warranty period, i.e., the Express Warranty Repair 

Obligations spelled out in Old GM’s and Saturn’s standard limited new vehicle warranties, 

subject to the express conditions and limitations contained therein.   

 

16.  Plaintiffs’ argument that the non-parallel usage of the phrase “arising under” in 

MSPA sections 2.3(a)(vii)(A) [standard repair warranty] and 2.3(a)(vii)(B) [Lemon Law] 

somehow reflects an intent that New GM’s assumption of warranty liability was to be broader 

than its assumption of Lemon Law liability has no basis in the discussions and negotiations 

between the Parties to the MSPA.  At no time was there any discussion or agreement between 

these parties that liabilities “arising under” the express written warranties reached any liability 

other than those involved in complying with its strict terms of those warranties, i.e., reimbursing 

dealers for performing repairs or replacing vehicle components found defective in materials or 

workmanship during the warranty period, administering the warranty payment system and 

supplying dealers with the parts necessary to complete the repairs or replacements of defective 

components.  In fact, MSPA § 6.15(b), which required New GM after the closing of the 363 

transaction to commence administering and paying standard repair warranty claims submitted for 

reimbursement by dealers and Lemon Law claims submitted by consumers includes parallel 

usage of the “arising under” phrase for both of these types of claims: 

“(b) From and after the Closing, [New GM] shall be responsible 
for the administration, management and payment of all Liabilities 
arising under (i) express written warranties of [Old GM and 
Saturn] that are specifically identified as warranties and delivered 
in connection with the sale of new, certified used or pre-owned 
vehicles or new or remanufactured motor vehicle parts and 
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equipment (including service parts, accessories, engines and 
transmissions) manufactured or sold by [Old GM, Saturn or New 
GM] prior to or after the Closing and (ii) Lemon Laws.” 

(Emphasis added.)  This provision illustrates that despite the absence of the same parallel 

construction found in Section 6.15(b), Section 2.3(a)(vii) was not intended to create any 

fundamental difference in the treatment of express warranty and Lemon Law obligations 
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New York, New York 
Dated: July 15, 2011    [s] Arthur Steinberg     

Arthur Steinberg 
Scott Davidson 
KING & SPALDING LLP 
1185 Avenue of the Americas 
New York, New York 10036 
Telephone:  (212) 556-2100 
Facsimile:  (212) 556-2222 

 
      Gregory R. Oxford 
      ISAACS CLOUSE CROSE & OXFORD LLP 

21515 Hawthorne Boulevard, Suite 950 
Torrance, California 90503 
Telephone: (310) 316-1990 
Facsimile: (310) 316-1330 

Attorneys for General Motors LLC 
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