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Karel S. Karpe, Esg.

And
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Lawrence M. Schwab, Esg. (Calif. Bar No. 085600)
Patrick M. Costello, Esg. (Calif. Bar No. 117205)
Thomas M. Gaa, Esq., (Calif. Bar No. 130720)
Kenneth T. Law, Esq., (Calif. Bar No. 111779)

Attorneys for Sun Micro Systems, Inc. and
Sun Microsystems Global Financial Services, LLC

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

GENERAL MOTORS CORP,, etal.,

Debtors.

Chapter 11
Case No. 09-50026(REG)
(Jointly Administered)

Hon. Robert E. Gerber

OBJECTION AND RESERVATION OF RIGHTS OF SUN MICROSYSTEMS, INC. AND SUN

MICROSYSTEMS GLOBAL FINANCIAL SERVICES, LLC TO NOTICES OF (I) DEBTORS’
INTENT TO ASSUME AND ASSIGN CERTAIN EXECUTORY CONTRACTS, UNEXPIRED
LEASES OF PERSONAL PROPERTY, AND (11) CURE AMOUNTS RELATED THERETO

TO: HONORABLE UNITED STATES BANKRUPTCY JUDGE:
Sun Microsystems, Inc. and Sun Microsystems Global Financial Services, LLC

(collectively, “Sun”) hereby files its Objection And Reservation Of Rights Of Sun Microsystems

Inc. and Sun Microsystems Global Financial Services, LLC To Notices Of (1) Debtor’s Intent To

Assume And Assign Certain Executory Contracts, Unexpired Leases Of Personal Property, And
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(1) Cure Amounts Related Thereto (the “Objection and Reservation of Rights”) to (a) the
assumption and assignment of executory contracts GM has insufficiently identified; (b) the
assumption and assignment of executory contracts to which none of the Debtors is a party; (c) the
proposed monetary cure amount that General Motors Corporation (“GM”), on behalf of itself and
its affiliated debtors and debtors in possession in the above-referenced cases (collectively, the
“Debtors”)*, contends has to be paid to Sun as a pre-condition to the assumption of certain
executory contracts to which Sun and one of the Debtors are counterparties; and (d) the
assignment of these executory contracts to any third party (whether or not such third party is the

purchaser of any of the Debtors’ assets) except upon satisfaction of the conditions set forth

hereinafter.

STATEMENT OF RELIEF REQUESTED BY SUN

Sun seeks entry of an order requiring that assumption and assignment of any executory

contracts and unexpired leases to which Sun is a counterparty are expressly conditioned upon -

(1) submission by Debtors of more detailed information (e.g. the date of each executory
contract, full contract title and/or contract number, the parties, etc.) to Sun identifying all
specific executory contracts and unexpired leases to which Sun is a counterparty and which the
Debtors seek to assume and to assign in addition to those executory contracts identified on
Exhibit ”A” hereto (contracts identified on Exhibit A hereinafter referred to as the “Identified

Contracts”);

(2) payment of (A) the not less than $3,260,368.67, and such additional amounts that

! The Debtors and their respective Tax ID Numbers are as follows: General Motors Corporation, Tax ID. 38-
0572515; Saturn, LLC, Tax ID No. 38-2577506; Saturn Distribution Corporation, Tax ID No. 38-2755764; and,
Chevrolet-Saturn of Harlem, Inc., Tax ID No. 20-1426707.
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become due hereafter to cure the monetary defaults under the Identified Contracts, plus (B) the
monetary default existing with connection all executory contracts and unexpired leases to
which Sun is a counterparty and which ultimately are determined to be subject to the Notices of
Intent To Assume and Assign (as hereinafter identified), and all additional executory contracts

or unexpired leases that are identified subsequently hereto, subject to adjustment of such

amount in the event the Debtors (a) provide more specific identification by the Debtors of (i)
all executory contracts and unexpired leases it contends are subject to the Notices of Intent To
Assume and Assign (as hereinafter identified) and/or (ii) identify any additional executory
contracts or unexpired leases that it seeks to assume and assign and (b) completion by Sun of
its final accounting of all monetary defaults pertaining to all executory contracts to be assumed

and assigned,;

(3) entry of an order specifically providing that only executory contracts or unexpired
leases to which Sun and one of the Debtors are counterparties are assumed and assigned upon
payment of the amounts necessary to cure all monetary defaults under such contracts and
satisfaction of any other terms imposed by the Court as a condition of such assumption and

assignment; and

(4) reservation of all rights pertaining to any and all executory contracts other than the
Identified Contracts on appropriate notices served as required by Court Order, including the

right to assert additional cure amounts in connection with such contracts; and
(5) such other and further relief as may be appropriate under the circumstances.

BACKGROUND
1. On June 1, 2009 (the “Petition Date”), GM and the other Debtors filed voluntary

petitions in this Court for relief under Chapter 11 of the Bankruptcy Code and, continually since
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that date, the Debtors have operated as debtors-in-possession of their respective bankruptcy

estates.

2. On June 1, 2009, the Debtors’ filed the Sale and Assumption Motion? and
sought entry of an order (A) authorizing and approving procedures to govern the sale process for
substantially all the Debtors’ assets and notices of (i) the hearing to consider authorization and
approval of the sale, (ii) the assumption and assignment of executory contracts and unexpired
leases of personal property and of nonresidential real property, and (iii) the approval of the UAW
Retiree Settlement Agreement; (B) setting a hearing to consider the sale on June 30, 2009; and
(C) authorizing and approving, among other things, (i) the sale of the Debtors’ assets
pursuant to the proposed Master Sale and Purchase Agreement and related agreements (the
“MPA”) among the Debtors (the “Sellers”) and Vehicle Acquisition Holdings LLC (the
“Purchaser”), a purchaser sponsored by the United States Department of the Treasury (the
“U.S. Treasury”), free and clear of liens, claims, encumbrances, and other interests (the “363
Transaction”), (i) the assumption and assignment of certain executory contracts and Leases, and

(iii) the approval of UAW Retiree Settlement Agreement.

3. On June 2, 2009, this Court entered an order (the “Sale and Assumption Procedures
Order)®, which provides, in pertinent part, as follows:

@ Obijections to the 363 Transaction. All objections to the 363
Transaction [i.e., sale of substantially all of the assets] must be filed with the Court and

2 See the Debtor’s Motion Pursuant To 11 U.S.C. §§ 105, 363, And 365 And Fed. R. Bankr. P. 2002, 6004, And
6006 To (1) Approve (A) The Sale Pursuant To Master Sale And Purchase Agreement With Vehicle Acquisition
Holdings LLC, A U.S. Treasury-Sponsored Purchaser; Free and Clear of Liens, Claims, Encumbrances And Other
Interests; (B) The Assumption And Assignment Of Certain Executory Contracts and Unexpired Leases; And (C)
Other Relief; And (I1) Schedule Sale Approval Hearing (the “Sale & Assumption Motion”) [Dkt 92].

¥ See Order Pursuant To 11 U.S.C. §§ 105, 363, And 365 And Fed. R. Bankr. P. 2002, 6004, And 6006 (1) Approving
Procedures For Sale Of Debtors’ Assets Pursuant To Master Sale And Purchase Agreement With Vehicle
Acquisition Holdings LLC, A U.S. Treasury-Sponsored Purchaser; (1) Scheduling Bid Deadline And Sale Hearing
Date; (I11) Establishing Assumption And Assignment Procedures; And (1V) Fixing Notice Procedures And
Approving Form Of Notice (the “Sale & Assumption Procedure Order”) [Dkt 274].
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served upon certain parties so as to be received by the Objection Deadline [i.e., June 19,
2009, at 5:00 p.m.] [See {11 of the Sale & Assumption Order.]

(b) Objections To Cure Amount and Contract Assumption/Assignment.
Contract Objections and Cure Objections must be filed and served in accordance with the
procedure set forth in paragraph 10 of the Sale and Assumption Procedure Order (see IlI.,
below). Pursuant to this Order —

(i) The Debtors were required to serve, within three (3) days after entry of
this Order (the “Mailing Deadline”) [i.e. not later than 6/5/09], a copy of the Sale and Assumption
Procedures Order upon the non-Debtor parties to the Assumable Executory Contracts; and

(i) On or before the Mailing Deadline [i.e. not later than 6/5/09], the
Debtors were required to serve a notice of the assumption and assignment of the Assumable
Executory Contracts and the proposed cure amounts relating to the Assumable Executory
Contracts (the “Assumption and Assignment Notice”) upon the non-Debtor parties to the
Assumable Executory Contracts.

(d) The Sale And Assumption Order sets forth procedures (the “Assumption
and Assignment Procedures”) that govern the assumption and assignment of the Assumable
Executory Contracts in connection with the sale of the Purchased Assets to the Purchaser:

(i) Determination of Assumable Executory Contracts. The Sellers are
required to maintain a schedule (the “Schedule”) of Executory Contracts and Leases that the
Purchaser has designated as Assumable Executory Contracts. [See 110 of the Sale &
Assumption Order.] The Sellers also are required to maintain a secure website (the “Contract
Website”) that the non-Debtor counterparty to an Assumable Executory Contract can access to
find current information about the status of its respective Executory Contract or Lease. The
Contract Website contains, for each Assumable Executory Contract, (i) an identification of each
Assumable Executory Contract that the Purchaser has designated for assumption and
assignment and (ii) the Cure Amounts that must be paid to cure any prepetition defaults under
such respective Assumable Executory Contract as of the Commencement Date. The information
on the Contract Website shall be made available to the non-Debtor counterparty to the Assumable
Executory Contract (the “Non-Debtor Counterparty”), but shall not otherwise be publicly
available.

(if) Following the designation of an Executory Contract or Lease as an
Assumable Executory Contract, the Debtors also are required to provide notice (the
“Assumption and Assignment Notice”) to the Non-Debtor Counterparty to the Assumable
Executory Contract setting forth (i) instructions for accessing the information on the Contract
Website relating to such Non-Debtor Counterparty’s Assumable Executory Contract and
(i) the procedures for objecting to the proposed assumption and assignment of the Assumable
Executory Contract. [See 110 of the Sale & Assumption Order.]

4. Subsequent to entry of the Sale And Assumption Procedures Order, the Debtors
served on Sun copies of the Notices Of (1) Debtor’s Intent To Assume And Assign Certain

Executory Contracts, Unexpired Leases Of Personal Property, And (I11) Cure Amounts Related
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Thereto (the “Notices of Intent”), which did not identify any executory contracts or unexpired
leases that the Debtors intend to assume and assign. A true and accurate copy of the Notices of
Intent are attached hereto as Exhibit “B” and incorporated by reference herein as if fully set

forth.

5. The Notices of Intent provided access information for the Contract Website, and
Sun thereafter accessed the Contract Website. Unfortunately, the Website’s only descriptions
of the contracts the Debtors proposed to assume were generic labels such as “Agreement,”
“License Agreement” or “IT Master Lease Agreement” without any meaningful identifying
information such as the actual name of the contract, the date of the contract or even the identity
of the specific Debtor that is the GM counterparty to the contract. Further, the Contract
Website provides no data with respect to the proposed Cure Amount. See Exhibits “C-1"and

“C-2” attached hereto and incorporated by reference herein as if fully set forth.

6. Based on the review of Sun’s records within the limited time provided, Sun
submits that (a) the monetary defaults as of this date under the Identified Contracts is not less
than $3,260,368.67 and (b) that such amounts may be increased or decreased once the Debtors
identify any additional executory contracts that it intends to assume and assign and Sun

completes its final review of its books and records.

GROUNDS FOR THE RELIEF REQUESTED

Failure to Specifically Identify All Executory Contracts To Be Assumed
and Assigned Denies Sun’s Due Process

7. Before a creditor’s interests may be adversely affected by judicial action, the due

process clause of the Fifth Amendment to the United States Constitution requires “notice be

* GM does provide a GM contract ID for a minority of the contract listings, but GM’s ID system does not provide
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reasonably calculated, under all the circumstances, to apprise interested parties of the pendency
of the action . . .” and to afford them an opportunity to present their objections. See City of N.Y.
v. New York, N.H. & H. R.R. Co., 344 U.S. 293, 297, 73 S.Ct. 299, 301, 97 L.Ed. 333 (1953) (a
reasonable opportunity to be heard must precede judicial denial of a party’s claimed rights); U.S.
v. Security Indus. Bank, 459 U.S. 70, 75, 103 S.Ct. 407, 410, 74 L.Ed2d 235 (1982) (Bankruptcy
proceedings are subject to the fifth amendment); Owens-Corning Fiberglass Corp. v. Center
Wholesale, Inc. (In re Center Wholesale, Inc.), 759 F.2d 1440, 1448 (9th Cir. 1985) citing
Mullane v. Central Hanover Bank & Trust Co., 339 U.S. 306, 314, 70 S.Ct. 652, 657, 94 L.Ed.
865 (1950). Accord, In re Golden Books, 269 B.R. 300, 305 (Bankr. D. Del. 2001) (An
assumption notice seeking authority to assume and assign executory contracts, including licenses

of intellectual property, is governed by Federal Rule of Bankruptcy Procedure 6006(a)).

8. Neither the Assumption and Assignment Notice, the Contract Website, nor any
other pleadings or notices filed or served by the Debtors adequately identifies the executory
contracts or unexpired leases to which Sun may be a counterparty and which the Debtors seek to
assume and assign. Stating that the Debtors propose to assume and assign an executory contract
identified with the generic label of “Agreement” fails to provide adequate information to enable
Sun to identify the contract at issue, particularly where there are hundreds of contracts (including
purchase orders) to which the Debtors and Sun are counterparties. Absent the provision of such
fundamental information, Sun cannot determine all of the grounds (if any) barring assumption of
such contracts or otherwise governing its rights in this matter, or whether the Debtor has
complied with the mandates governing assumption and assignment of executory contracts as set

forth in 8365(b), (c) and (f) of the Bankruptcy Code.

assistance to Sun’s identification of the contract.
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9. Sun submits that entry of an order authorizing and approving the assumption of
any executory contracts and unexpired leases to which Sun is a counterparty without first
requiring the Debtors to specify the precise contracts at issue, will deny Sun a meaningful
opportunity to be heard on the issue whether any bar to assumption of any executory contracts to
which it is a party may be asserted. Therefore, it contends that final approval of the assumption
or assignment of such executory contracts based on the record before this Court would constitute

denial of Sun’s due process rights.

The Debtors Cannot Assume and Assign Executory Contracts to Which They Are Not Parties

10.  While failing to provide adequate information to identify the specific contracts
involved, the Contract Website does list a number of Sun’s foreign affiliates. Sun’s foreign
affiliates are typically a party to a contract wherein the GM counterparty is a GM foreign

affiliate, i.e., a GM affiliate that is not one of the Debtors.

11.  Section 365 only permits a trustee to assume and assign an executory contract or
unexpired lease of the debtor. Contracts wherein the counterparties are a Sun affiliate and a
non-debtor GM affiliate are not an executory contract of any of the Debtors and cannot be
assumed and assigned absent the consent of the Sun affiliate. Accordingly, the Court has no
authority or jurisdiction to authorize the assumption or assignment of an executory contract to

which none of the Debtors is a party.

All Defaults Under Any Designated Contract Must Be Cured As A Condition Of Assumption

12.  Section 365(b) (1) of the Bankruptcy Code require the Debtors to pay all
monetary defaults in full and to provide adequate assurance of future performance by the

Purchaser as conditions of effectiveness of assumption and assignment of executory contracts
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and unexpired leases to which Sun is a counterparty (including, without limitation, the
Identified Contracts). Therefore, in the event that a Debtor has defaulted on an executory
contract, Section 365(b)(1) of the Bankruptcy Code prohibits the debtor from assuming the

contract unless the debtor:

(A) cures, or provides adequate assurance that the [debtor] will
promptly cure, such default .. . . .

(B) compensates, or provides adequate assurance that the [debtor]
will promptly compensate, a party other than the debtor to such
contract or lease, for any actual pecuniary loss to such party
resulting from such default; and

(C) provides adequate assurance of future performance under such
contract or lease.

13. Both pre- and post-petition defaults must be cured: “The other party to the contract
or lease that the trustee proposes to assume is entitled to insist that any defaults, whenever they
may have occurred, be cured, that appropriate compensation be provided, and that, a past default
having occurred, adequate assurance of future performance is available.” 3 COLLIER ON
BANKRUPTCY § 365.05[2] (Alan N. Resnick & Henry J. Sommer eds., 15th ed. rev. 2008).
Accordingly, to assume an executory contract and unexpired lease to which Sun is a
counterparty (including, without limitation, the Identified Contracts), the Debtors must:

(a) cure all defaults, or provide adequate assurance of prompt cure; (b) compensate Sun for its
pecuniary losses; and (c) provide adequate assurance of future performance. See Stoltz v.
Brattleboro Housing Authority, 315 F.3d 80, 94 (2nd Cir. 2002). These conditions “protec[t]
the creditor’s pecuniary interests before requiring a creditor to continue a contractual relationship

with a debtor.”

14.  Alternatively, the Debtors may provide “adequate assurance that [they] will

promptly cure” the defaults. See 11 U.S.C. 365(b)(1)(A). Adequate assurance of prompt cure

W:\S0454\136\Pldg\LmtObj Rsv Rts-v2.DOC 9



can be shown only by “a firm commitment to make all payments and at least a reasonably
demonstrable capability to do so.” See In re Embers 86th Street, Inc., 184 B.R. 892, 900-01
(Bankr. S.D.N.Y. 1995) (citing In re R.H. Neil, Inc., 58 B.R. 969 (Bankr. S.D.N.Y. 1986));
accord. 2 William L. Norton, Jr. & William L. Norton I1l, NORTON BANKRUPTCY LAW AND
PRACTICE § 46:29 (3rd ed. 2008) (emphasis in original) (*Adequate assurance requires a firm
commitment by the trustee or debtor-in-possession to make all payments or, at a minimum, to
demonstrate a reasonable ability to do so.”). Therefore, assumption and assignment of an
executory contract is improper where a debtor or its assignee fails to provide adequate
assurance of future performance. See, e.g., In re Metromedia Fiber Network, Inc., 335 B.R. 41,
65-66 (Bankr. S.D.N.Y. 2005) (denying proposed assumption where debtor failed to provide
adequate assurance of future performance).

The Debtors Have Not Satisfied Section 365

15. The Debtors have failed to provide any meaningful information identifying the
executory contracts and unexpired leases to which Sun is a counterparty or the monetary
default that must be cured with respect to any such contract or to provide adequate assurance
that the Debtors will promptly cure their defaults under any of these contracts. Sun submits that
the Debtors’ monetary default under the Identified Contracts is not less than $3,260,368.67.° To
assume any executory contracts or unexpired leases to which Sun is a counterparty (including,
without limitation, the Identified Contracts), the Debtors must cure all monetary defaults,
whether they arise pre- or post-petition, and provide adequate assurance that all post-petition debts

will be paid in full.

® This includes approximately $1,587,146 in delinquent payments under certain Schedules administered by
Hewlett-Packard for the Debtors.
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RESERVATION OF RIGHTS

16. In the absence of any further identification of the executory contracts to be assumed
and assigned by the Debtors, Sun understands that the Debtors only intend to assume and to assign
the Identified Contracts and, upon payment of the $3,260,368.67 in monetary defaults and provision
of adequate assurance of future performance by the Purchaser (or the Successful Bidder), it consents

to assumption and assignment of the Identified Contracts.

17. Sun expressly asserts that any and all other executory contracts other than the
Identified Contracts are not subject to assumption or assignment until properly identified and Sun has

an opportunity to determine if further amounts are necessary to cure monetary defaults.

18. Sun’s statement of the cure amount for the Identified Contracts is without
prejudice to, and Sun reserves all legal rights and arguments concerning whether, (i) the Debtors’
designation of contracts to be assumed and assigned is specific enough to include any given
contract between Sun and one or more of the Debtors, (ii) any contract designated by the Debtors
or the Sellers on the Contract Website, any Cure Notice or any Assumption and Assignment
Notice is a contract over which the Bankruptcy Court has any jurisdiction, and (iii) a contract
designated by the Debtors or Sellers on the Contract Website, any Cure Notice or any
Assumption and Assignment Notice or otherwise is executory so as to be covered by the terms of
the Sale and Assumption Order. Sun specifically reserves all of its rights, interests and claims
related to any other executory contracts that exist by and between Sun, its affiliates and
subsidiaries and the Debtors and their respective affiliates and subsidiaries, including without
limitation the right to assert a cure amount with respect to any such contract as hereinafter is
determined to be subject to assumption and/or assignment by the Debtors, to commence and
maintain an action in any appropriate forum or jurisdiction, and to take such other actions as may
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be permitted at law or equity with regard to any such contract (the “Reservation of Rights”).

WHEREFORE, Sun hereby requests the Court enter its order requiring that assumption
and assignment of any executory contracts and unexpired leases to which Sun is a counterparty
(including, without limitation, the Identified Contracts) are expressly conditioned upon
(1) submission by Debtors of more detailed information (e.g. the date of each executory
contract, full contract title and/or contract number, the parties, etc.) to Sun identifying all

specific executory contracts and unexpired leases the Debtors seek to assume and to assign;

(2) payment of the not less than $3,260,368.67 and such additional amounts that
become due hereafter to cure the monetary default incurred up and through the date of
assumption of the Identified Contracts, all executory contracts and unexpired leases ultimately
determined to be subject to the Notices of Intent To Assume and Assign, and all additional
executory contracts or unexpired leases that are identified subsequently hereto, subject to

adjustment of such amount in the event the Debtors (a) provide more specific identification by

the Debtors of (i) all executory contracts and unexpired leases it contends are subject to the
Notices of Intent To Assume and Assign and/or (ii) identify any additional executory contracts
or unexpired leases that it seeks to assume and assign and (b) completion by Sun of its final
accounting of all monetary defaults pertaining to all executory contracts to be assumed and
assigned (including without limitation all (i) Identified Contracts, (ii) all executory contracts
and unexpired leases subject to the Notices of Intent to Assume and Assign and (iii) any and all
additional executory contracts and unexpired leases as may be identified by the Parties for

assumption and assignment);

(3) entry of an order specifically providing that only executory contracts or unexpired

leases to which Sun is a counterparty are assumed and assigned upon payment of the proper
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Cure Amount and satisfaction of any other terms imposed by the Court as a condition of such

assumption and assignment; and

(4) reservation of all rights pertaining to any and all executory contracts not specifically
identified as Identified Contracts by the Debtor on appropriate notices served as required by

Court Order;

(5) such other and further relief as may be appropriate under the circumstances.

Dated: New York, New York
June 12, 2009

Respectfully submitted,

WHITE AND WILLIAMS, LLP

By: /s/ Karel S. Karpe
Karel S. Karpe

One Penn Plaza, Suite 4110

New York, NY 10119

And

BIALSON, BERGEN & SCHWAB
Thomas M. Gaa (admitted in California)
2600 El Camino Real, Suite 300

Palo Alto, California 94306

Attorneys for Sun Microsystems, Inc. and Sun
Microsystems Global Financial Services, LLC
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EXHIBIT A

Identified Contracts For Assumption and Assignment

Sun Counterparty GM Counterparty Title of Agreement Date of Agreement
1. Sun Microsystems General Motors Master Lease 06-08-08
Global Financial Corporation Agreement

Services, LLC

2. Sun Microsystems,  General Motors Software License 05-10-04
Inc. Corporation Agreement

“ Sun assumes that the Debtors intend to include the Schedules entered into between the parties that incorporate the
terms of the Master Lease Agreement, notwithstanding that the Schedules have been assigned to third parties.

“ As amended by Amendment Number One dated April 26, 2005 and Amendment #2 to the Software License
Agreement dated June 30, 2005.



UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF NEW YORK

x -
Inre ' - Chapter 11 Case No.
GENERAL MOTORS CORP., et al., 09-50026 (REG)
' Debtors. _ (Jointly Administered)

SOUTHFIELD, MI 480751233

1. Please carefully review the enclosed Notice of (I) Debtors’ Intent to Assume and Assign
Certain Executory Contracts, Unexpired Leases of Personal Property, and Unexpired
Leases of Nonresidential Real Property and (II) Cure Amounts Related Thereto.,

2. In order to view the Cure Amount for the Assumable Executory Contracts to which you.

are a party, you must log onto: http://www.contractnofices.com.

3. To log on, please use the user name and password provided to you below.

-

4. If ybu have questions about the Assumable Executory Contracts or proposed Cure
Amounts, you may call 1-888-409-2328 (in the United States) or 1-586-947-3000
(outside the United States).

User ID:
Password:

Vendor ID #: —




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

(V4

’ > Inre : ' ' o Chapter 11 Case No.
GENERAL MOTORS CORP., etal, . - 09-50026 (REG)
- Debtors. * (Jointly Administered)
e

1000 TOWN CTR STE 1700 o
SOUTHFIELD, M 48075-1233

3 ’ Sun Microsystems Global Financial Services . _

1. . Please carefully review the enclosed Notice of (I) Debtors’ Intenf to Assume and Assign
Certain Executory Contracts, Unexpired Leases of Personal Property, and Unexpired
.- Leases of Nonresidential Real Property and (II) Cure Amounts Related Thereto. '

2. In order to view the Ciire Amount for the Assumable Executory Contracts to which you,

are a party, you must log onto: http://www.contractnotices.com.

- 3. Tolog on, please use the user name and password provided to you below.

-

" 4. If you have questions about the Assumable Executory Contracts or proposed Cure
Amounts, you may call 1-888-409-2328 (in the United States) or-1-586-947-3000

- (outside the United States).

UserID:
Password;

Vendor ID #:




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre Chapter 11 Case No.
GENERAL MOTORS CORP., et al,, 09-50026 (REG)
Debtors. (Jointly Administered)
x

NOTICE OF (I) DEBTORS’ INTENT TO ASSUME AND ASSIGN CERTAIN
EXECUTORY CONTRACTS, UNEXPIRED LEASES OF PERSONAL PROPERTY,
AND UNEXPIRED LEASES OF NONRESIDENTIAL REAL PROPERTY

AND (IT) CURE AMOUNTS RELATED THERETO

PLEASE TAKE NOTICE THAT:

1. By motion dated June 1, 2009 (the “Motion”), General Motors
Corporation (“GM”) and its debtor subsidiaries, as debtors in possession (collectively, the
“Debtors” or the “Company”),' sought, among other things, authorization and approval of (a) the
sale of substantially all the Debtors’ assets pursuant to that certain Master Sale and Purchase
Agreement and related agreements (the “MPA”) among the Debtors (the “Sellers”) and Vehicle
Acquisition Holdings LL.C (the “Purchaser™), a purchaser sponsored by the United States
Department of the Treasury (the “U.S. Treasury”) (the “363 Transaction”), free and clear of
liens, claims, encumbrances, and interests, (b) certain proposed procedures to govern the sale
process and provide for the submission of any competing bids for substantially all the Debtors’
assets (the “Sale Procedures™), (c) the assumption and assignment of certain executory contracts
(the “Contracts”) and unexpired leases of personal property and of nonresidential real property
(collectively, the “Leases™) in connection with the 363 Transaction, (d) that certain settlement
agreement between the Purchaser and the International Union, United Automobile, Aerospace
and Agricultural Implement Workers of America (“UAW”™) to be executed at the closing of the
363 Transaction (the “UAW Retiree Settlement Agreement™), and (e) scheduling a final heﬁing
for approval of the 363 Transaction (the “Sale Hearing”).> :

! The Debtors and their respective Tax ID numbers are as follows: General Motors Corporation, Tax ID No. 38-
0572515; Saturn, LLC, Tax ID No. 38-2577506; Saturn Distribution Corporation, Tax ID No. 38-2755764; and
Chevrolet-Saturn of Harlem, Inc., Tax ID No. 20-1426707. -

* Copies of the Motion and the MPA (without certain commercially sensitive attachments) may be obtained by
accessing the website established by the Debtors’ claims and noticing agent, The Garden City Group, Inc., at
hitp://www.gmeourtdocs.com.
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2. The MPA, which, together with certain ancillary agreements,
contemplates a set of related transactions for the sale of substantially all the Debtors’ assets,
defined as the “Purchased Assets” in Section 2.2(a) of the MPA, including certain Contracts and

Leases, subject to higher or better offers.

3. The MPA contemplates, and the proposed order approving the Motion (the
“Sale Order”), if approved, shall authorize the assumption and assignment to the Purchaser of
certain Contracts and Leases pursuant to section 365 of title 11, United States Code (the
“Bankruptcy Code™). The Sellers maintain a schedule containing Contracts and Leases that the
Debtors may assume and assign to the Purchaser (collectively, the “Assumable Executory
Contracts”). You are receiving this Notice because you are a party to one or more of the
Assumable Executory Contracts.

4. THE SCHEDULE CONTAINS A LIST OF ASSUMABLE
EXECUTORY CONTRACTS THAT MAY BE ASSUMED. THE PURCHASER -
RESERVES THE RIGHT UNDER THE MPA TO EXCLUDE ANY ASSUMABLE
EXECUTORY CONTRACT FROM THE LIST OF ASSUMABLE EXECUTORY
CONTRACTS TO BE ASSUMED AND ASSIGNED BY NO LATER THAN THE
DESIGNATION DEADLINE DISCUSSED IN PARAGRAPH 13 BELOW.

5. The Debtors maintain a secure website which contains information about
your Assumable Executory Contract, including amounts that the Debtors believe must be paid to
cure all prepetition defaults under the respective Assumable Executory Contracts as of the
Commencement Date in accordance with section 365(b) of the Bankruptcy Code (the “Cure_
Amounts™). In order to view the Cure Amount for the Assumable Executory Contract to which
you are a party, you must log onto http://www.contractnotices.com (the “Contract Website™). To
log on, please use the user name and password provided to you with this notice. The username
and password will enable you to access the Cure Amount for the particular Assumable Executory

Contract to which you are a party.

6. Please review the Cure Amount for your Assumable Executory Contract.
In some instances, additional terms or conditions of assumption and assignment with respect to a
particular Assumable Executory Contract are provided on the Contract Website.

7. Objections, if any, to the proposed assumption and assignment of the
Assumable Executory Contracts (the “Contract Objections™), including objections to the Cure
Amount, must be made in writing and filed with the United States Bankruptcy Court for the
Southern District of New York (the “Bankruptcy Court™) so as to be received no later than ten
(10) days after the date of this Notice (the “Objection Deadline™) by (i) the Debtors, c/o
General Motors Corporation, Cadillac Building, 30009 Van Dyke Avenue, Warren, Michigan
48090-9025 (Attn: Warren Command Center, Mailcode 480-206-114); (ii) Weil, Gotshal &
Manges LLP, attorneys for the Debtors, 767 Fifth Avenue, New York, New York 10153 (Attn:
Harvey R. Miller, Esq., Stephen Karotkin, Esq., and Joseph H. Smolinsky, Esq.); (iii) the U.S.
Treasury, 1500 Pennsylvania Avenue NW, Room 2312, Washington, D.C. 20220 (Attn:
Matthew Feldman, Esq.); (iv) Cadwalader, Wickersham & Taft LLP, attorneys for the Purchaser,
One World Financial Center, New York, New York 10281 (Attn: John J. Rapisardi, Esq.); (v)
the attorneys for the Creditors Committee; (vi) Vedder Price, P.C., attorneys for Export
Development Canada, 1633 Broadway, 47th Floor, New York, New York 10019 (Attn: Michael
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J. Edelman, Esq. and Michael L. Schein, Esq.); and (vii) 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: Diana G. Adams, Esq.).

8. If a timely Contract Objection is filed solely as to the Cure Amount (a
“Cure Objection”), then the Assumable Executory Contract shall nevertheless be assumed and
assigned to the Purchaser on the Assumption Effective Date (as hereinafter defined), the
Purchaser shall pay the undisputed portion of the Cure Amount on or as soon as reasonably
practicable after the Assumption Effective Date, and the disputed portion of the Cure Amount
shall be determined as follows and paid as soon as reasonably practicable following resolution of
such disputed Cure Amount: To resolve the Cure Objection, the Debtors, the Purchaser, and the
objecting non-Debtor counterparty to the Assumable Executory Contract (the “Non-Debtor
Counterparty”) shall meet and confer in good faith to attempt to resolve any such objection
without Bankruptcy Court intervention. The Call Center (as defined in paragraph 18) has been
established by the Debtors for this purpose. If the Debtors determine that the Cure Objection
cannot be resolved without Bankruptcy Court intervention, then the Cure Amount will be
determined as follows: (a) with respect to Assumable Executory Contracts pursuant to which the
Non-Debtor Counterparty has agreed to an alternative dispute resolution procedure, then,
according to such procedure; and (b) with respect to all other Assumable Executory Contracts,
by the Bankruptcy Court at the discretion of the Debtors either at the Sale Hearing or such other

date as determined by the Bankruptcy Court.

9. If a timely Contract Objection is filed that objects to the assumption and
assignment on a basis other than the Cure Amount, the Debtors, the Purchaser, and the objecting
Non-Debtor Counterparty shall meet and confer in good faith to attempt to resolve any such
objection without Bankruptcy Court intervention. If the Debtors determine that the Contract
Objection cannot be resolved without Bankruptcy Court intervention, then, at the discretion of
the Sellers and the Purchaser, the Contract Objection shall be determined by the Bankruptcy
Court at the Sale Hearing or such other date as determined by the Bankruptcy Court. If the
Bankruptcy Court determines at such hearing that the Assumable Executory Contract should not
be assumed and assigned, then such Executory Contract or Lease shall no longer be considered

an Assumable Executory Contract.

10. If the Debtors, the Purchaser, and the Non-Debtor Couhterparty resolve
any Contract Objection, they shall enter into a written stipulation (the “Assumption Resolution
Stipulation”), which stipulation is not required to be filed with or approved by the Bankruptcy
Court.

11.  If you agree with the respective Cure Amount(s) listed in the Contract
Website with respect to your Assumable Executory Contract, and otherwise do not object to the
Debtors’ assumption and assignment of your Assumable Executory Contract, you are not
required to take any further action.

12. Unless a Contract Objection is filed and served before the Objection
Deadline, you shall be deemed to have consented to the assumption and assignment of your
Assumable Executory Contract and the Cure Amount for your Assumable Executory Contract,
and you shall be forever barred from objecting to the Cure Amount and from asserting any
additional cure or other amounts against the Debtors, their estates, or the Purchaser.
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13.  Up to the date that is thirty (30) days following the closing of the 363
Transaction, or if such date is not a Business Day (as defined in the MPA), the next Business
Day, or such other later date as mutually agreed upon by the Purchaser and the Debtors (the
“Designation Deadline”), the Purchaser may, in its sole discretion, subject to certain limitations
specified in the MPA (applicable only as between the parties thereto), exclude any of the
Assumable Executory Contracts by providing notice on the Contract Website. Upon such
designation, the Contract or Lease referenced therein shall no longer be considered an
Assumable Executory Contract, shall not be deemed to be, or to have been, assumed or assigned,
and shall remain subject to assumption, rejection, or assignment by the Debtors. Until the
Designation Deadline, the Purchaser also may, subject to certain limitations specified in the
MPA (applicable only as between the parties thereto) designate additional Contracts or Leases as
Assumable Executory Contracts to be assumed and assigned by providing notice to the affected
‘Non-Debtor Counterparties. The Contract Website shall be updated from time to time to reflect
the then current status of your Contract or Lease as well as the proposed effective date (the
“Proposed Assumption Effective Date”), if any, of the assumption and assignment of particular
Contracts or Leases.

14.  The Debtors’ decision to assume and assign the Assumable Executory
Contracts is subject to Bankruptcy Court approval and consummation of the 363 Transaction,
and, absent such consummation, each of the Assumable Executory Contracts will not be assumed
or assigned to the Purchaser and shall in all respects be subject to further administration under
the Bankruptcy Code. All Assumable Executory Contracts will be assumed and assigned to the
Purchaser on the date (the “Assumption Effective Date™) that is the later of (i) the Proposed
" Assumption Effective Date and (ii) the date following expiration of the Objection Deadline if no
Contract Objection, other than to the Cure Amount, has been timely filed, or, if a Contract
Objection, other than to the Cure Amount, has been filed, the date of the Assumption Resolution
Stipulation or the date of a Bankruptcy Court order authorizing the assumption and assignment to
the Purchaser of the Assumable Executory Contract. Until the Assumption Effective Date,
assumption and assignment of the Assumable Executory Contracts is subject to the Purchaser’s
rights to modify the designation of Assumable Executory Contracts as set forth in paragraph 13
above. Except as otherwise provided by the MPA, the Purchaser shall have no rights in and to a
particular Assumable Executory Contract prior to the Assumption Effective Date.

15.  The inclusion of any document on:the list of Assumable Executory
Contracts shall not constitute or be deemed to be a determination or admission by the Debtors or
the Purchaser that such document is, in fact, an executory contract or Lease within the meaning
of the Bankruptcy Code, and all rights with respect thereto are expressly reserved.

16.  Any Contract Objection shall not constitute an objection to the relief
generally requested in the Motion (e.g., the sale of the Purchased Assets by the Debtors to the
Purchaser free and clear of liens, claims, encumbrances, and interests), and parties wishing to
object to the relief generally requested in the Motion must file and serve a separate objection in
accordance with the procedures approved and sct forth in the order of the Bankruptcy Court

approving the Sale Procedures.

17.  If a party other than the Purchaser is determined to be the highest or best
bidder for the assets to be sold pursuant to the 363 Transaction, you will receive a separate notice
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providing additional information regarding the treatment of your Contract or Lease; provided,
however, that if the applicable Cure Amount has been established pursuant to the procedures set
forth in this Notice, it shall not be subject to further dispute if the new purchaser seeks to acquire
such contract or Lease.

18. If you have questions about the Assumable Executory Contracts or proposed
Cure Amounts, you may call 1-888-409-2328 (in the United States) or 1-586-947-3000 (outside
the United States) (the “Call Center”).

Dated: New York, New York
June 5, 2009

/s/ Stephen Karotkin
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

NY2:M99776-M Y 6thg 1 1LDOCT2240.0625 5




INd TS:1 6002/C1/9 1jo [

(22) | dM 'sssuniedxiy 6002@ YbBlUAdoD Wd St:vbi£0 @ 6002 ‘2T aung o607 SWoH

Juawubisse pue uoldwinsse 0eduod Jo sasodind 10) 10BJIU0D ST JO JuBWIeas) pasodoud 540399 syl Buysyqeise Jo JDeIU0D B JO 2INJRU AI0INDSXD
2y buiysiqelsa ‘3eljuod 2yl Japun siybit aaueIsgns sailled syl bujuwaalsp Buipnpul ‘seses 11 Jeideyo ,s401qep ay3 uj sesodiand Aue J10) ‘UCISSILIPE UB SB dAISS J0 ‘aq Aews
258D BY3 Sk ‘49seyodnd ay3 40 sJ03ged syl uc Bulpulg 8q 10U ||eYs pue Ajuo uoedIIuUSpl 10BIJUOD Jo sasodind 10j ale pRl gl 10BIIU0D, 3Y) Ul Jeadde jeyy SuopdiOSap IORIIU0D Y.

*J1ap.0 aseydind ydNs Ul pasuaJagel Jo/pue
o3u) pajesodioou; Ajssaidxe sjuswaaibe (e Juawubisse pue uopdwnsse 404 Buneubisap S| Jaseydind Yl ey} SURSW OSje ,PAION,, Se 4apio aseydind e jo uopeubisap sJaseyding

*uor3ow ajes sy} Ul Jeyl ul SWwia) yans o) paqudse Buiuesiu 3yl aAeY ‘D)ISqam SIy3 uo Ajssaidxe pauyap Jou ING ‘pasn suie) paziended jy  (S9dRON juepiodwiy

puobsT snyels Peajuo) 16 alay 10SInd 9ShowW 18A0H

pPa21ION JUBWRAIBY SADIAISS [RIDURUIY |B]GOID) SWBISASONIW UNS T1€£ZHT1000-9T/S
SNje)s Joenuo)y SdAL Penuo) SWieN Ajied Jojuno)y a1 JoOpusp a1 Penuoy Wo a1 moyg
S10RIIU0D

T SPRSUOD JO #
s|1e3a@ JUNOWY 3iND PRIU0D MBIA 03 B30 MI1D ;UNCWY a4nD PeHUD
SOIIAIDS |eIdUBULY [BGO]D SWDISASOIDIN Ung dwep Jayjddns

TEZHPT000-9T LS Al 191 JOpUSA | s|ielaq Joijddng

SHUIT Y sjudINdoQ speuoy AW

RAL B8N

S92130N 10e.Jjuo)

xdse $)0enUOD A /M0 SOONOWIBLUCD" MMM //:SAI . SOONON] 1oBIU0))




INd 151 600T/C1/9 1Jo1

(z£) | dT1 ‘sseumedx|v 6002@ ybuAdod Wd £0:59:£0 ® 6002 ‘2T aung . 1060 SWoH

‘Juswubisse pue uopdwnsse 1oeJiu0d Jo sasodind 10y PRIUD 8Y) 4O u:wEamw,‘s pasodoad ,s1039a 843 Bulysi|qe3se 40 10eqju0d B JO ainjeu A10Indaxa
ay3 Burysipqeiss ‘oeljuod ayl Jopun siybu aalueisqns seiled syl Huiuwselep Buipnpul ‘sesed 11 J91deyd ,s103q9p 8y3 Ul sasodind Aue 40j ‘UOISSILIPR UR S DAIDS 10 ‘9q Aew
2sed 3Y3 se ‘Jaseydind ay3 Jo s403g9 a3 uo Bulpuiq 89 10U jieys pue Ajuo UoIIBIYIIUSPI PRIJU0D J0 sesodind 10y ale pl) ,aI PeJuo), 3y} ul Jeadde Jey) suolIdUISSP VRU0D Iy

: *19pJ0 aseydind Yons Ul paousJasel Jo/pue
Sc_uBEoEouc_zmmm‘axmmu:mEmemm__mu:wE:m_mmmncm:o_EE:mmm._&mc_um:m_mmvm_memcuL:am:uumcuw:meom_m__ku_aoz._mm._mn\_ommm:ut_:afo:o_um:m_mmvm.._mmm;u._:n_

‘UoIROW B{eS BU3 U] JeY) Ul SLIIS] Yons 0] paqunse Bujuestl syl sABY ‘B11SgaM SIUY1 U0 AjsSaldxa paulep Jou INg ‘pasn suup) pazgeyded jy  :S92130N Jueliodusy

junowy 9jeq eng 9yeq Jusummnoog J09 ToqUInN Od SNNa Jway
sjie3aq junowy aind) :

S10R1IU0D) MBIA 03 318 ¥211D T :SPRINOD JO #
JUNOLY 84N7) IPeAU0D)
SOIIAIDS [RIDURULY [BGO[D SWIISASOIdI Ung :awep Jayddng

TEZPT000-9TLS Al J91SE JOPUSA s|iejaQ Joi|ddns
SHHuI] 1§ suswNdoQg spenuod AW
PLTLNIE 1498

S9JII0N 10BJ3U0)D

xdse’ s[reIe(1oenuoDAIA 0D SAONOWOR.OU0d MMM //:sdny S3INON] 10BIU0))




INd 611 6002/21/9 , , cjol

JuswasIby \ ; -
pa2110N S.BMpIEH - 1T JUI ‘sWaSAS0|W UNS v/N Y/N 89£66200-9T4S
juswdauby | e ! -
pa2130N o589 J9ISeI-1] A'D 8P V'S ‘0DiXBIW Bp SWDISAS0.DIW UNS V/N Vv/N £9£66200-91LS
Jjuswaalby _
peoioN 55897 J9ISEW-LT HOWD SWa3sAsoni ung v/N . V/N . 99€66200-9T4S
Juawaalby ] -
p32110N 9500 493SB- 1] Jul epeue) Jo SWISASODIW UnNs V/N V/N G9£66200-9T48
uaWwealby . - |
[sETRIN 5500 491SB-L] du] epeue) JO SLWSISASO.DIN UNS V/N v/N P9£66200-914S |
Juswaalby )
paoi1oN 05097 J91SeN-1T AN wnibjag swajsAso.l ung v/N , v/N £9£66¢00-914S
p32130N uaWaa.bY ONI SWILSASOUDIW NNS 98€198LPT ZPESOSNO Z99TZ100-9TLS
P3dI30N uaWasIby ONI SWILSASOYUDIW NNS G6T968EP0 0T0P2SOL 20212100-974S
padljoN Uswoa.by ONI SWILSASOYDINW NNS 981G LPT PZZSO0SNO 20244000-9149
pad11oN JusWea1by ONI SW3LSASOYUDIW NNS 98€7954PT 86T1S0SNO T0ZLL000-9T489 .‘
padiioN uswos.iby ONI SWILSASOYOIW NNS 98¢€189.LPT PL0S0SNO 002££000-9T4S N
padiioN jususaalby DNI SWILSASOYDIW NNS ~ 98ETSSLPT Y06¥0SNO 66T/L000-9T4S
paonoN - juswaalby ONI SWILSASOUDIW NNS 98£19S/PT 98810SNC 861,4000-9T4LS
padiioN s WaaIby ONI SWALSASOYUDIW NNS 98€19G/LPT POYSOSNO 6795£000-9148
paononN JusWwaa4by asuadi UL ‘SWIDISASOIDN UNS , £LS56¥T000-912S “
padiloN JuswWaaIby asuddn U7 ‘SWISASODIW UNS GS6HT000-9TLS _
paonoN JudWwaa4by asuadr OUT ‘SWSISASODI UNS HS6¥T000-9T4S '
pas1ioN JUDWIRIBY asUddIT "2UT 'SWBISASODIW UNS £S6¥T000-914S
SNjels Joenuc) SdALPERUOS SWEN AJeq 1ojuno) QI J0puUsA I uo) W dlI moy
spenuUo)

2T SPRHUO) 40 #
s|1e3Q JUNCWYy 34ND J2BIJU0D MBIA 03 3Jay MIIID UNOWY 84nD) pequod
ONI SWALSASOUDIW NNS :dwen Jalddng

TESPPOETO QI 19315e\ JOPUIA s|ieyoq Jalddng

SHUIT @ sjuauundoq sjoezuo) AW

HES

S92110N 10eJdjuo)

xdse’510eUO AN W09 SONOUIORIUCO MMM //: s SIMON 10BOU0))




Nd 6¥°1 6002/C1/9

(22) | d71 ‘sseunedxiv 6002@ ybuAdod

Wd 6T:EPIE0 ® 6002 ‘2T aung

nobo

‘juswubisse pue uondwnsse peJju0d Jo sesodind 10} eIIU0D BY) Jo Jusueas] pasodold ,S101Gag 2yl BUIYSIRISS JO JORIJUCD B JO DiNJRU AIOJNIBXD
ay) Sulysyqess ‘30e03u00 3y3 Jepun siybut satuRIsqns sarked ay) Buuiwieiap Bupnpul ‘sased 11 Jaideyd ,s101gep syl ut sesodind Aue 104 ‘UOISSILUPE UE Se JAJDS JO ‘aq Aew
9se0 BY3 se “Iaseydingd ay3 Jo s103gqaQ 8yl uo Buipuig aq jou jjeys pue Ajuo uoiedyI3UBP 1PRIJU0D Jo sosodind Joy ase piay QI Pe4IU0D, YL Ui Jeadde 1ey) suoldosep 10RIU0D |1

*19pJ0 aseydsnd yons ui padualaed Jo/pue
03uf pajel10daodu) Alssaidxe sjuswsalbe e jJuswubisse pue uopdwnsse 104 Burleubissp §i Jaseydangd Y3 Jey3 suesus osje ,padlioN, Se Jop.o wmmsu._.:a e Jo uonjeubisap sJaseyoind

pad1IoN
pavnoN

Po2130N

padnON

*UOIIOW B{eS BY3 Ul JBY3 U SWJS) Yons 03 paquose Bujueslu ay) aAeY ‘a3isqam sIy) Uo A[SSaldxa pauyep Jou Inq ‘pasn sw.a) pazieyded jy

JuaWaa.by

Juswa3iby

3seaT I2ISeN-1I
juswaalby

ased] Joisep -1l
Jjuswaiby

2SuaIT DIeMUOS-11

xdses10e[UO) A W0 SIONOWORTUOD MMM //:Sdny

JUT SWIISASOLIIW UNS

PY] SWSISASOIDIY UNS

‘A'G PUBISPBN SWSISASODIW UNG:

JUT ‘SWwdSASODIW Uns

cjoc

BWoH

1S9O110N Juetodwut

puaboT SNIEIS DRIJUCD 10 o481 105.1N) 95N0W JSA0H

2eSPPOETO
v/N

v/N

v/N

v/N
v/N

v/N

v/N

648S0£00-9145
PEL66200-91£S

€€466C00-9T£S

6566200-91/9

SOONON] 19B1UC))




Wd 6°1 6002/21/9 1301

’

(z2) | d1 ‘stunedx)y 60020 yblUAdoD Wd Z¥:E:€0 ® 6002 ‘2T dung noboT SWoH

“juswufisse pue uoidwnsse 1oe4U0D Jo sasodind 10y 10e4]U00 3Y) JO Justulesdy pasodosd ,S101g9@ aY3 BulysqeIss 40 IPRIJUCD B JO ainjeu AJI0INdaxXs
2y Bulysiiqeiss ‘oeljuod ay) Jepun siyblt saijuelsqns saiued ay) Buiuwssiep Buipnpu ‘sased 11 J91deyd ,S101G9p U3 Ul sasodind Aue 104 ‘UOISSILLPE UR Se BAJSS 10 ‘8g Aew
95E0 9Y) SE ‘495eydINd 9Y3 10 S103gaQ Y3 uo Bulpuiq 9q J0U [|BYS pue AJUO UOIEJINIUSPI JDRIIUOD JO sasodind Joy) ade pjay I 1P.4IU0D, 9y} ul Jeadde Jeyl suodLDSIP PBIIUOD IV

*49pI0 aseyound Yons uj paouslajel Jo/pue
ojui pajesodioour Alssasdxe sjuswaaibe jje Juswubisse pue uondwnsse 4oy Buiteubissp si Jaseydind ayl jeyl suesw os|e padoN, Se JapJo aseydund e Jo uolIeubisap saseyoing

*UOII0W Bfes BY3 Ul 3eu) UF SWI9) YoNs 03 paqudse Bujuesw syl SABY ‘B11SGIM SIYI UO Ajssaldxa paulap jou Ing ‘pasn swe) pazieyded jy  :S92130N juerioduwy

unowy sy sna 3)Eq JUSWN0q 08 TSGWAN Od SNNa WSy |
| spelag junowy a4n»)

SIPRIIUO MBIA 0) BIBT WD 22 SPRIUO) JO #
JUNOWY 24n7) Peqjuod)

ONI SWALSASOUIINW NNS :dwen 421 ddns

TESPYOSTO QI 191Se| JOpUdA S|1e3aq Ja1ddnsg
SHui] @ sjuswnasoqg sypenuo) AW
DT L8341 s

S22110N 10eJ3U0)D

SOOIION 1denuoD)




WHITE AND WILLIAMS, LLP
One Penn Plaza, Suite 4110
New York, NY 10119
Telephone: (212) 631-4421
Karel S. Karpe, Esq.

And

BIALSON, BERGEN & SCHWAB

2600 El Camino Real, Suite 300

Palo Alto, California 94306

Telephone: (650) 657-9500

Lawrence M. Schwab, Esq. (Calif. Bar No. 085600)
Thomas M. Gaa, Esq., (Calif. Bar No. 130720)
Kenneth T. Law, Esq., (Calif. Bar No. 111779)

Attorneys for Sun Micro Systems, Inc. and
Sun Microsystems Global Financial Services, LLC

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Chapter 11
Inre:
Case No. 09-50026(REG)
GENERAL MOTORS CORP,, et al.,
(Jointly Administered)
Debtors.
Hon. Robert E. Gerber

CERTIFICATE OF SERVICE
I, Catherine Lee, declare that I am over the age of eighteen years and not a party to or
interested in the within action. I am an employee of BIALSON, BERGEN & SCHWAB, and my
business address is 2600 EI Camino Real, Suite 300, Palo Alto, California 94306.

On June 12, 2009, I served via FedEx delivery the following:

OBJECTION AND RESERVATION OF RIGHTS OF SUN
MICROSYSTEMS, INC. AND SUN MICROSYSTEMS GLOBAL
FINANCIAL SERVICES, LLC TO NOTICES OF (I) DEBTORS’
INTENT TO ASSUME AND ASSIGN CERTAIN EXECUTORY
CONTRACTS, UNEXPIRED LEASES OF PERSONAL
PROPERTY, AND (II) CURE AMOUNTS RELATED THERETO
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to parties addressed as follows:

Diana G. Adams, Esq.

United States Trustee

33 Whitehall Street, 21% Floor
New York, NY 10004

John J. Rapisardi, Esq.

Cadwalader, Wickersham & Taft LLP
One World Financial Center

New York, NY 10281

Harvey R. Miller, Esq.

Weil Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

Robert D. Wolford, Esq.
Miller, Johnson, Snell & Cummiskey
250 Monroe Avenue, N.W., Suite 800
Grand Rapids, MI 49503

Michael J. Edelman, Esq.
Vedder Price, P.C.

1633 Broadway, 47™ Floor
New York, NY 10019

Matthew Feldman, Esq.

U.S. Treasury

1500 Pennsylvania Avenue NW, Room 2312
Washington, DC 20220

General Motors Corporation

Attn: Warren Command Center
Cadillac Bldg., 30009 Van Dyke Ave
Mailcode 480-206-114

Warren, MI 48090

Gordon Z. Novod

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

New York, NY 10036

I declare, under penalty of perjury, that the foregoing is true and correct. Executed on June

14, 2009, Palo Alto, California.

W:AS0454136\P1dg\COS.DOC

/P

Ik /L\/\/

Catherine Lee



