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

The Motors Liquidation Company GUC Trust (tHeUC Trust”), formed by the
above-captioned debtors (collectively, ttizebtors’) ! in connection with the Debtors’ Second
Amended Joint Chapter 11 Plan, dated March 18, 284 inay be amended, supplemented, or
modified from time to time), files this reply (tH&eply”) to the Hall Response (defined below)
interposed to the 1830mnibus Objection to Claims (Welfare Benefits @lsiof Retired and
Former Salaried and Executive Employees) (ECF 18648 (the Omnibus Objection”), and
respectfully represents:

Preliminary Statement

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

disallowed and expunged from the claims register.

! The Debtors are Motors Liquidation Company (f&eneral Motors Corporation)NILC "), MLCS, LLC (f/k/a
Saturn, LLC), MLCS Distribution Corporation (f/k&aturn Distribution Corporation), MLC of Harlemcln(f/k/a
Chevrolet-Saturn of Harlem, Inc.), Remediation &rability Management Company, Inc., and Environnaént
Corporate Remediation Company, Inc.

2 Capitalized terms used herein and not otherwifieetkherein shall have the meanings ascribedab grms in
the Omnibus Objection.
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2. Responses to the Omnibus Objection were due byukgpP2, 2011. The
response listed oBxhibit *1” annexedereto, and described further herein, was filddGF
No. 9230 with respect to the Omnibus Objection (tHall Responsé) by Gordon Hall relating
to his claim, Proof of Claim No. 63670 (the/elfare BenefitsClaim,” which includes a
“Continuing Life Insurance Claim”), regarding the reduction of basic life insurahemnefits
(“Continuing Life Insurance Benefits).

3. The Hall Response is generally not substantiveisbetitical of the
reduction or termination of welfare benefits praddo retired and former salaried and executive
employees of the Debtors. After reviewing the HR#sponse, the GUC Trdsespectfully
reiterates the Debtors’ position in the Omnibuse®tipn and further submits that Mr. Hall has
failed to provide any legal or factual supporttioe Welfare Benefits Claim. The Hall Response
alleges the same facts provided by, and does ketaay position different from the position
taken by another former employee of the DebtorgrgeCobble Jr., with respect to the alleged
vesting of Mr. Cobble’s Continuing Life Insurancerigfit, which was disallowed and expunged
by an order of the Court, dated February 8, 2012FKo. 11391},

4. Notwithstanding Mr. Hall's opposition, the Hall Resise should be
overruled because (i) the Debtors had a right terehor terminate the employee welfare
benefits plans (theWelfare Benefits Plans) providing medical, dental, vision, and life

insurance benefits (th&Velfare Benefits'), including those on which the Welfare Benefits

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

* Mr. Cobble filed Proof of Claim No. 64959, whictasobjected to in the Debtors’ £7@mnibus Objections to
Claims (Welfare Benefits Claims of Retired and Feri8alaried and Executive Employees) (ECF No. G740)
Cobble’s reply to the 17lomnibus objection appears at ECF No. 7074. Th€ Gtlist's response to Mr. Cobble’s
reply is at ECF No. 11283.
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Claim is based, without further liability, and il @elevant instances did so, and (ii) New GM
otherwise assumed Welfare Benefits as they exmtdatie Closing Date and continues to
provide Welfare Benefits as modified prior to thessumption by New GM, and consequently
the Debtors and the GUC Trust have no liabilitytfee Welfare Benefits Claims (which, as
noted above, include the Continuing Life Insura@t@ms). Accordingly, the GUC Trust files
this Reply in support of the Omnibus Objection aespectfully requests that the Welfare
Benefits Claim be disallowed and expunged fromclaens register.

5. The Debtors and the GUC Trust are, of course, stimeftia to the impact
that the financial problems of the Debtors have dradlir. Hall’'s Welfare Benefits. However, in
view of the Debtors’ liquidation and under applialaw, there should be no other outcome.

The Welfare Benefits Claim Should Be Disallowed and Exinged

6. Mr. Hall has failed to demonstrate the validityhis Welfare Benefits
Claim, and it should therefore be disallowed angueiged. See, e.gln re Oneida, Ltd.400
B.R. 384, 389 (Bankr. S.D.N.Y. 2009)f'd, No. 09 Civ. 2229 (DC), 2010 WL 234827
(S.D.N.Y. Jan. 22, 2010) (claimant has burden toalestrate validity of claim when objection is
asserted refuting claim’s essential allegations).

l. The Welfare Benefits Claim Should Be Disallowed ABebtors Had
Right to Amend or Terminate Each Welfare Benefit Phn

7. The Hall Response states opposition to the refiefist in the Omnibus
Objection with respect to the Welfare Benefits @lawhich relates to the Debtors’ reduction, as
of August 1, 2009, of the maximum amount of ContiguLife Insurance Benefits to $10,000
(self-funded by General Motors Corporation (heedfGM”) and subsequently by General

Motors Company (N\ew GM”)), which would be paid by GM and subsequently N&M to the
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beneficiaries of eligible deceased retirees toivecauch benefit upon their deatle(, those
whose most recent date of hire (or adjusted sedate) was prior to January 1, 1993).

8. In the Hall Response, Mr. Hall has not demonstrétatthe Debtors were
bound by any legal or contractual requirement taticoe to provide him, or other retired and
former salaried and executive employees, with tledf&e Benefits on a permanent basis. The
Omnibus Objection explains that the Employee Retiet Income Security Act of 1974, as
amended ERISA”), comprehensively regulates employer-providedfarel benefits plans, and
that ERISA does not require an employer to prowid vest welfare benefits. Welfare benefits
provided under the terms of a welfare benefit platy therefore be reduced or forfeited in
accordance with the terms of the applicable welfemefit plan. 29 U.S.C. 8§ 1051(%ge
Moore v. Metro. Life Ins. Cp856 F.2d 488, 491 (2d Cir. 198%prague v. Gen. Motors Carp
133 F.3d 388, 400 {&Cir. 1998).

9. In addressing claims similar to Mr. Hall’'s WelfaBenefits Claim, the
U.S. Supreme Court has noted that welfare plans asithe Welfare Benefits Plans are
specifically exempted from vesting requirementswlioch pension plans are subject) under
ERISA, and accordingly, employers “are generaefunder ERISA, for any reason at any time,
to adopt, modify or terminate welfare plan<urtiss-Wright Corp. v. Schoonejongé&id U.S.
73, 78 (1995) (citinghdams v. Avondale Indus., InB05 F.2d 943, 947 (6th Cir. 1990)pee
also Joyce. v. Curtiss Wright Cord71 F. 3d 130 (2d Cir. 1999) (stating the gahere that
under ERISA an employer welfare plan is not vested that an employer has the right to
terminate or unilaterally amend the plan at anyejimAs noted in the Omnibus Objection,
however, the Sixth Circuit has recognized that omelare benefits are vested, they are

rendered forever unalterabl&ee alsdevlin v. Empire Blue Cross and Blue Shi@d4 F.3d
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76, 82 (2nd Cir. 2001)(quotirgm. Fed’n of Grain Millers, AFL-CIO v. Int'| Mulbods Corp
116 F.3d 976, 980 (2d Cir. 1997) (“If a [plan] dawent unambiguously indicates whether retiree
... benefits are vested, the unambiguous languagddhe enforced”).

10.  Thus, Mr. Hall bears the burden of showing that@ebtors intended to
vest the Welfare Benefits provided by the Welfaem&its Plans, and did factvest the
Welfare Benefits, such that Mr. Hall has a contrattight to the perpetual continuation of his
Welfare Benefits at a contractually specified level

11. Inthe Hall Response, Mr. Hall has not provided awnglence that
contradicts the Debtors’ common practice of adggarticipants of the Welfare Benefits Plans
of the Debtors’ right to amend or terminate the ffel Benefits at any time. Moreover, Mr.
Hall has not provided any evidence of a separ#ienpative contractual obligation on the part of
the Debtors to continue to provide the Welfare Biénepecifically to Mr. Hall. Therefore, the
Debtors and the GUC Trust do not have any liabiliith respect to the reduction in or
discontinuation of the Welfare Benefits.

12. Inthe Hall Response, Mr. Hall opposes the disaioee and
expungement of his Welfare Benefits Claim on th&dthat his Continuing Life Insurance
Benefits are vested rather than unvested. In stpdo. Hall provides a one-page letter from
the Debtors to Mr. Hall following his retiremenbm employment with the Debtors (the
“Retiree Servicing Center Letter). Each Retiree Servicing Center Letter generatigtains
the following standard language:

As a retiree of General Motors with 10 or more geaf

participation in the Life and Disability Benefitsdgram, you are

eligible for Continuing Life Insurance. Our insoca& records, as

of the date of this letter, show the ContinuingeLihsurance has
now fully reduced to the ultimate amount ofst&fed amount].
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This ultimate amount will remain in effect for thest of your life
and is provided by General Motors at no cost ta you

13. Inthe Hall Response, Mr. Hall does not provide arglanation for why
the Retiree Servicing Center Letter he receivedishioe read as ensuring the vesting of a
benefit, rather than a mere acknowledgement bfonhiser employer of the reduction of a
lifetime death benefit amount in accordance withhitten terms of the applicable life
insurance plan then in effect and subject to tha gponsor’s continuing right to change the
terms of the life insurance plan.
(A)  Neither the Debtors’ Salaried Life Insurance Plan or the Retiree Servicing

Center Letter Provides Mr. Hall with a Permanent Cantractual Right to
Continuing Life Insurance Benefits at a GuaranteedAmount

14. Inthe Hall Response, Mr. Hall provides a copy ®&etiree Servicing
Center Letter from the GM National Retiree Serwjiclenter (Retiree Servicing Centef).

GM self-administered its life insurance benefitsiltlsome point in the 1990s, at which time it
transferred administration of life insurance betset® MetLife, a third party administrator. To
enable MetLife to be readily identifiable as GMt@ainistrator for life insurance benefits, GM
permitted MetLife to use the prior name of theteimal benefits administrator, the General
Motors National Benefits Center and/or Retiree #®arg Center.

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

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

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

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

benefits at any time.
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18. The Debtors clearly and unambiguously reserved thght to amend or
terminate the Continuing Life Insurance Benefit @nthe terms of the plan documents and the
summary plan descriptions of the Debtors’ Salatiéel Insurance Plan provided and made
available to Mr. Hall during his employment perieaid therefore, neither the Retiree Servicing
Center Letter received by Mr. Hall nor the planoents create any vested contractual rights to
the Continuing Life Insurance Benefits. Sectidd53of the most recent restatement of the
Debtors’ Salaried Life Insurance Plan, as amenffedtesze January 1, 2007, provides:

The Corporation reserves the right to amend, modifigpend or

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

its Board of Directors or other committee or indival expressly

authorized by the Board to take such action. Tdreehts available

to Employees are determined solely by the termthisfProgram.

Absent express delegation of authority from the rBoaf

Directors, no one has the authority to commit tleepGration to

any benefit or benefit provisions not provided untte terms of

this Program.

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

General Motors Corporation reserves the right tern change,

or terminate the Plans and Programs describedsrbtioklet. The

Plans and Programs can be amended only in writipgai

appropriate committee or individual as expressipatized by the

Board of Directors. No other oral or written stats can change

the terms of a benefit Plan or Program.

The same or substantially similar reservation giits language is prominently stated on the

second page of benefits handbooks for salariectestissued by the Debtors in 1996, 2000, and
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2005. Mr. Hall was therefore clearly on noticelug reservation of rights, as he would have
seen it prominently displayed in the benefits harudis for salaried retirees that he received
along with every other retiree with such benefits.

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

GM has long made it a practice to inform its salremployees

and retirees of their health care coverage by dmogi them

booklets containing summaries of the company’sthaakurance

policies and programs. Prior to 1974 GM put obbeklet entitled

“The GM Insurance Program for Salaried EmployeesAfter

ERISA took effect in 1974 the booklet became “Hights of

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

called “Your Benefits in Retirement.” Each of tegsublications

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

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

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

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

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

Spr%gue v. Gen. Motors Caorfi33 F.3d 388 (BCir. 1998) at
400:

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

insurance benefit and/or their Continuing Life Irece benefit.

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

Here ... we have [SPD or Summary Plan Descriptionpleage

that both appears to promise lifetime life insueucoverage at a

particular level and clearly reserves Empire’s tigh amend or

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

The Sixth Circuit has similarly concluded, whergraup of

General Motors retirees challenged a reductioneaith coverage,

that the relevant SPD provided that lifetime heattlierage would

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

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

provided that ‘General Motors Corporation reserttes right to

amend, change or terminate the Plans and Prograswsiloed in

this booklet.’ld. The Sixth Circuit reasoned:

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

to change.... As the Third Circuit explained in imikar
case, the promise made to retirees was a quatified the
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promise was that retiree medical benefits were lifer
provided the company chose not to terminate thaspla
pursuant to clauses that preserved the compamyis o
terminate the plan under which those benefits are
provided.” Id. (quotingIn re Unisys Corp. Retiree Med.
Benefit ERISA Litig. 58 F.3d 896, 904 n.12 (3d Cir.
1995)).” Abbruscato v. Empire Blue Cross and Blue
Shield 274 F. 3d 90, 99-100 (2nd Cir. 2001)

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

23.  In connection with their insolvency, following appal by the Employee
Benefits Plans Committee of Debtor’'s Board of Dioes, the Debtors reduced to $10,000 the
maximum amount of the Continuing Life Insurance &drthat would be paid by the Debtors
(and subsequently by New GM) to the beneficiarfes i@tiree eligible to receive such benefit
upon deathi(e., those whose most recent date of hire (or adjustedce date) was prior to
January 1, 1993). The reduction was effected bgrament of the Salaried Life Insurance Plan
made by the Employee Benefits Plans Committee dt@&s Board of Directors on June 19,
2009, who had been expressly delegated by the Bddddectors the authority to amend the

Debtors’ Welfare Benefits Plans.
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24.  Pursuant to the terms of the Debtors’ Salaried Ligirance Plan, upon
attaining age 65, retirees were no longer requwedake contributions to maintain their
Continuing Life Insurance benefits. Reductionls maximum amount of the Continuing Life
Insurance benefits has not changed this fact.

25.  Upon reduction of the Continuing Life Insurance Bf#nin connection
with their insolvency, the Debtors provided retgedth the opportunity to supplement the
reduced amount of their Continuing Life Insuraneeadfits by enrolling in a voluntary life
insurance program through MetLife. By virtue o# upplemental program, Mr. Hall was fully
eligible, at his cost, to continue to be coveredhgylife insurance benefit at the same level as
prior to the reduction in his Continuing Life Inamce benefits.

(B) The Retiree Servicing Center Letter Does Not Creat@& New Contract With
Mr. Hall

26. Inthe Hall Response, Mr. Hall has not provided aewiglence that
contradicts the Debtors’ common practice of adg$articipants of the Debtors’ Salaried Life
Insurance Plan of the Debtors’ right to amend onteate the Continuing Life Insurance
benefits at any time. Moreover, Mr. Hall has naiyidded any evidence of an affirmative
contractual obligation on the part of the Debtaagate from the terms of Debtors’ Salaried
Life Insurance Plan to permanently provide the skwel of Continuing Life Insurance benefits
specifically to Mr. Hall. The Retiree Servicingi@er Letter refers to and explains a
“Continuing Life Insurance” benefit, which appeayias a capitalized term explicitly relates to,
and is one and the same with, the basic life imsi@denefit provided to Debtors’ retirees
pursuant to Debtors’ Salaried Life Insurance Plit. Hall should readily have recognized
“Continuing Life Insurance” as a defined term of thebtors’ Salaried Life Insurance Plan, of

which he would have been familiar by having reaardahe past 47 years or more, employee
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benefits handbooks and summary plan descriptidateckto the Continuing Life Insurance.
Moreover, the Retiree Servicing Center Letter neseiby Mr. Hall directly refers to the
applicability of Debtors’ Salaried Life Insuranck&R in prefacing eligibility for such Continuing
Life Insurance Benefit (which had been reducedMonHall status as a “a retiree of General
Motors with 10 or more years of participation ie thife and Disability Benefits Program.”
Therefore, the Retiree Servicing Center Letterrtjaadicated that the Continuing Life
Insurance benefits were fully subject to the teainthe Debtors’ Salaried Life Insurance Plan
and, as such, could not have been subject onhettetms set forth on the single page of the
Retiree Servicing Center Letter. The Retiree Sargi Center Letter could therefore not serve to
have vested Mr. Hall in any new life insurance géfions on the part of the Debtors.

27. The Retiree Servicing Center Letter was not apptdmethe Board of
Directors of GM at any time. It was not an authed amendment of the Debtors’ Salaried Life
Insurance Plan or modifications of the Continuinfg Lnsurance benefits. The Retiree
Servicing Center Letter sent to Mr. Hall was memrelgommunication with Mr. Hall with respect
to a change in the benefit amounts of his Contgiife Insurance pursuant to the terms of
Debtors’ Salaried Life Insurance Plan.

28. The Retiree Servicing Center Letter was sent toHl after his
retirement, during a period which he was no lomgewriding services to the Debtors, and
therefore cannot reasonably be construed as anendent for Mr. Hall to provide new services
to the Debtors, or to retire. Indeed, Mr. Hall eeused the provision of permanent, unalterable
welfare benefits as a form of consideration indgeigtirement. Rather, even for employees who
elected to participate in early retirement windawgrams (consideration for which was

typically in cash), retiree medical, life insurarazed all other welfare benefits would have been

US_ACTIVE:\44015922\1\72240.0639 14
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the same following retirement as for regular rese Given such treatment, there would be no
reason to provide any separate communication tdewnprogram participants with respect to
their welfare benefits, such as a letter promigiagnanent lifetime benefits.

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

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

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

US_ACTIVE:\44015922\1\72240.0639 15
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consideration.’). Therefore, Empire's reliance on its 1987
[summary plan description], “Your Handbook,’ fos iteservation

of the right to modify the life insurance benefgsunavailing. We
reject Empire's argument because after the plintifegan
performance, pursuant to the pre-1987 [summary plan
description]s, Empire was not free to revoke. at 84.

Contrary to the facts with respect to Empire’susglto reserve its right in pre-1987 summary
plan descriptions to amend or terminate the lilirance benefit, the Debtors have had a long-
term practice over at least the past 47 yearspaoed likely for an even longer period of time, to
provide explicit notice in each of their summargpbescriptions of their right to amend or
terminate life insurance benefits at any time. &bwer, by the time that Mr. Hall had received
the Retiree Servicing Center Letter in questionh&e retired and could no longer be induced to
perform any services for the Debtors, nor be induoeaetire a second time, and so, the contents
of the applicable Retiree Servicing Center Lettarld not have been susceptible to
interpretation as a promise.

31. Though Mr. Hall has not made any such argumentiggesstion, it cannot
be said that Mr. Hall relied on the qualified staégmt made in the Retiree Servicing Center
Letter to his detriment. In order to prevail oolaim of promissory estoppel under ERISA in the
Second Circuit, Mr. Hall must establish: “(1) aprse, (2) reliance on the promise, (3) injury
caused by the reliance, and (4) an injustice ifpifenise is not enforced.Aramony v. United
Way Replacement Benefit Pla®1 F.3d 140, 151 (2d Cir. 1999) (quotiBghonholz v. Long
Island Jewish Med. Ctr87 F.3d 72, 79 (2d Cir. 1996). Additionally, “aRESA plaintiff must
‘adduce]...] not only facts sufficient to support tloeir basic elements of promissory estoppel,
but facts sufficient to [satisfy an] ‘extraordinasiycumstances’ requirement as well Aramony,
191 F.3d at 151 (quotingevlin v. Transp. Comms. Int'l Unioh73 F.3d 94, 102 (2d Cir.

1999)). The Second Circuit Devlin cited that Schonholzrovides an example of such

US_ACTIVE:\44015922\1\72240.0639 16
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extraordinary circumstances, where the employed psemised severance benefits to induce the
plaintiff to retire.” Devlin,274 F.3d at 86 (quotin§chonholz87 F.3d at 79-80).

32.  With respect to the Continuing Life Insurance Clgjitinere was no
promise to provide permanent basic life insurarexeekits at the same level where the Debtors
had provided explicit notice to Mr. Hall over thagh 47 years or more, that they could amend or
terminate the basic life insurance benefits attang (.e., in a manner discussed Bpbruscato
suprg. Because there was no promise of a permaneefihaghere could be no reliance on such
promise. It has been demonstrated that the Re&reacing Center Letter itself did not create a
separate obligation on the Debtors to provide &fieseparate from benefits offered under
Debtors’ Salaried Life Insurance Plan, and as silnehRetiree Servicing Center Letter in and of
itself could not have created a promise nor couiidve been susceptible to interpretation as a
promise.

33.  Nor were there any facts that may separately supiperexistence of
extraordinary circumstances in the case of eitheRetiree Servicing Center Letter or the
reduction in 2009 of the Continuing Life Insurand®asic life insurance is a benefit that is
commonly provided by employers on an unvested pasi$is accordingly assumed by most
employees and retirees to be a benefit that caulddi at any time, absent an extraordinary
circumstance, such as a separate, express colfractumitment. With respect to the
Continuing Life Insurance Claims, Mr. Hall has saggested any extraordinary circumstances
with respect to his right to Continuing Life Insoc, such as receiving it as an inducement to
enter into employment or to retire early. No seglraordinary circumstance could exist where
the Debtors have clearly and unambiguously repteden their employees and retirees over the

past 47 years or more of their right to amend onieate life insurance benefits at any time.

US_ACTIVE:\44015922\1\72240.0639 17
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Moreover, at the time that Mr. Hall received thdifee Servicing Center Letter and at the time
that the Debtors provided notice in June 2009 toHé&dl of the reduction in their Continuing
Life Insurance benefits, Mr. Hall had already esdiand could therefore neither have been
induced to performi., in a manner discussed Bgvlin, suprg or otherwise made to rely in
any manner constituting an extraordinary circumstan

[l Ongoing Benefits Have Been Assumed by New GM

34. Onthe Closing Date, New GM completed its purchadsgertain assets in
accordance with the Master Purchase AgreementsuBnt to Section 6.17(e) of the Master
Purchase Agreememgsumption of Certain Parent Employee Benefit ParsPolicie¥, New
GM assumed the plans specified in a disclosuredsdbgeand the Welfare Benefits Plans
(including Debtors’ Salaried Life Insurance Plarg set forth on that schedule. New GM
assumed the obligation to provide the Welfare Biened the extent required to be provided
under the terms of the applicable Welfare Benéfigs in effect on the Closing Date, including
both responsibility for all claims incurred priar the Closing Date and all future claims properly
payable pursuant to the terms of the applicablgaeBenefit Plan in effect when such claims
are incurred. Therefore, the Debtors and the GUGtTdo not have any liability with respect to
Welfare Benefits (including the Continuing Life trance benefits) that have been assumed by
New GM, and Mr. Hall has not provided any credifaletual or legal basis to suggest otherwise.

The Hall Response

Claim No. 63670

35.  On February 10, 2011, the Hall Response was fitebehalf of Gordon
Hall, stating opposition to the relief sought ie tbmnibus Objection with respect to the Hall
Claim (SeeProof of Claim 63670 annexed Bghibit “2” hereto and Hall Response annexed as

Exhibit “3” hereto). In the Hall Response, Mr. Hall opposesdisallowance and expungement

US_ACTIVE:\44015922\1\72240.0639 18
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of his Welfare Benefits Claim on the basis thatvas promised life insurance for the rest of his
life. Included with the Hall Response is a copydRetiree Servicing Center Letter, along with
annual enroliment confirmation forms from 1998 @007, which provide summaries of Mr.
Hall's then-current coverage. Mr. Hall does notyade any explanation for why the Retiree
Servicing Center Letter or the confirmation forrhesld be read as ensuring the vesting of a
benefit, rather than a mere acknowledgement bfohiser employer of the reduction of a
lifetime death benefit amount in accordance withhitten terms of the applicable life
insurance plan then in effect and subject to the gponsor’s continuing right to change the
terms of the life insurance plan, as discussedarendetail above.

36.  No additional documentation is provided in eithesd? of Claim No.
63670 or the Hall Response to support Mr. Hall'seaisons. Further, the GUC Trust is not
aware of any documentation or facts supportinghiédl’s Welfare Benefits Claim. The Hall
Response does not provide any additional suppothéoWelfare Benefits Claim. For the
reasons set out above, the GUC Trust respectfublyngs that the Hall Response should be
overruled, and the Welfare Benefits Claim shouldlisallowed and expunged.

Conclusion

37. Because (i) ERISA recognizes that employers aeetreamend or
terminate welfare benefits, (ii) the Debtors hagliexly reserved their right to amend, modify
or terminate the including Continuing Life Insurarmenefits at any time, (iii) the Retiree
Servicing Center Letter submitted by Mr. Hall does establish any contractual rights to vested
Continuing Life Insurance benefits, and (iv) Mr.IHaas not provided evidence of any
permanent contractual right to vested Continuirfg lnsurance benefits; the Debtors and the
GUC Trust have no liability for the Continuing Lifiesurance Claim. The GUC Trust reiterates

that the Hall Response have not provided any legtlctual support for the Continuing Life
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Insurance Claim, which cannot be afforded primaefaalidity under the Bankruptcy Code.
Accordingly, the Continuing Life Insurance Clainositd be disallowed and expunged in its
entirety.

WHEREFORE, for the reasons set forth above andarOmnibus Objection, the
GUC Trust respectfully requests that the Court gttaa relief requested in the Omnibus
Objection and such other and further relief asi$s. ]

Dated: New York, New York
June 5, 2012

s/ Joseph H. Smolinsky

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Attorneys for Motors Liquidation
Company GUC Trust
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Exhibit 1

1839 Omnibus Objection to Claims
(Welfare Benefits Claims of Retired and Former Salded and Executive Employees)

Proof of | ECF No. | Name Total Claimed Summary

Claim

No.

63670 9230 Hall, Gordon $147,608.00 (U)  Mr. HalBsponse asserts that he is entitled to the

welfare benefits provided to him by General Motors
Corporation at the time of his retirement. Mr. Heals
submitted a letter from “Retiree Servicing Center”
support of this argument.
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Exhibit 2
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GM FLEX 1998 Enrollment Print Date 06/11/98

Personal Information

Name P G HALL (é‘ﬁﬁl)ﬁ/‘) /497 AL)

55N T-2078
Date of Birth 02/14/47
GM Service Date 07/21/65
Annual Pay Rate $79,560 00
Pay CISCO 10001

Current Coverage

Medical *1001) Kawer Permanente
-Employee and spouse

Dental *01 Traditional Dental Plan
-Employee and spouse

Viion 1 Vision Plan
-Employee and spouse

Health Care Spending Account $0 00

Dependent Care Spending Account $0 00

Supplemental Extended Disability No coverage

Employee Lafe Insurance $159,200

Spouse Life lnsurance No coverage

Child Life Insurance $10,000

Employee Personal Accxdent $50 000

Spouse Personal Accident $50,060

Child Personal Accident No coverage

* if you relocate yon may not he ehgible to continue with this coverage option

Benefit Dollars Family Statns Categories and Prices

1-You only 2~-You and 3-¥ou and 4-¥ou and 0-Ro
your spouse your children your family coverage
Medical $1,764.00 $3,528.00 $3,048.00 $4,812.00 $504.00
Dental $192.00 $192.00 $192.00 $192.00 $192.00
Vision $48.00 $48.00 $48.00 $48.00 $48.00
Employee Lie $611.28 $611.28 $611.28 $611.28 $611.28

Total Benefit Dollars $2,615.28 %4,379.28 $3,899.28 $5,663.28 $1,355.28
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Medical Plan

Famyly Status Categories and Prices

Option 1~You only 2-You and 3-You and 4~-You and
Code Your Spouse Your Children  Your Family
Qoo No coverage $0 $0 $0 $0
0001 Basic Medical Plan 51,764 $3,528 $3,048 $4,812
0002 Enhanced Medical Plan $2,004 $4,008 33,468 $5,472
100D Kawer Permanente 32,076 54,152 $3,588 55,664

Dental Plan
Family Status Categories and Prices

Option 1-You only 2-You and 3~You and 4-You and
Code Your Spouseé Your Children Your Family
00 No coverage $0 $0 $0 $0
01 Traditional Dental Plan $216 $228 $240 $252

Vision Plan
Family Status Categories and Prices

Option 1-You only 2~You and 3~You and 4-You and
Code Your Spouse Your Children  Your Family
€ No coverage $0 $0 $0 $0
1 Viwn Plan $48 $48 §48 448
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2007 ANNUAL ENROLLMENT

«  Review your benefit elections and dependent information

4 GMH 5018 ENVE smwisnesmooms in this PERSONAL FACT SHEET carefully.
ﬁ/ / To make changes to your benefit elecfions for 2007,

P. G. HALL follow the ENROLLMENT INSTRUCTIONS on the next
172 SHERIDA HILLS RD. page
MARBLE, NC 28905 + I you do not make changes during the enroliment perod,

this PERSONAL FACT SHEET will serve as your
confirmation statement

Enroliment Period October 19-November 2, 2006
DearP G HALL

This PERSONAL FACT SHEET shows your 2007 benefit elections and the contnbution amourits for each option
Remember, ¥ you do not make any changes during the enroliment penod, this PERSONAL FACT SHEET will serve as
your confirmation statement

Each year you have the opportunity to review and change certam benefit elections based on your current needs At the
close of this enrollment pencd, you cannot change your 2007 benefit elections, except in the case of a qualified hfe event
change

in addition to your PERSONAL FACT SHEET, the enclosed newsletter highlights changes for 2007 Please review these
matenals carefully when making your benefit enroliment decisions Addttionally, a detalled Health Care Resource Guide s
available for review online In the Reference Library by clicking the Enroll Now icon on gmbenefits com, or by calling the
GM Benefits & Services Center

Your current medical option wiil no tonger be available to you. Unless you elect to enroll in a new medical plan
during this enroliment period, you will be defaulted mto Enhanced PPO (BCBS-US-RS) as shown helow.

YOUR CURRENT ELECTIONS WITH 2007 CONTRIBUTION AMOUNTS
This statement reflects your personal mformation as of September 25, 2006

Your 2007
Famuly Status/ Monthly Contribution
Plan Option Coverage Volume _:{Eff:, After-Tax
Medical Enhanced PPO (BCBS-US-RS)  Self + Spouse/ {/7? 511000 7
Domestic Partner
Extended Care Coverage (ECC) Extended Care Coverage Self + Spouse/ :'~/ $14 00
Domestic Partner "
Dental Tradiional Delta Dental Self + Spouse/ ¢o $1500
Domestic Partner
Viston Cole Managed Vision (S} Self + Spouse/ 2. 3200
Domestic Partner /
~ Basic Life Insurance 2 X Annual Base Salary $78,804 C 3000 .o -
7 .smrsDependent Life Insurance = Child e —y+/) f et 610 000 3 Hrpve: i S 2 5000 A/[/ £
w‘TOTAL MONTHLY- CONTRIBUTIONSW 7‘;7’ %% $141 80 (—‘B‘"
Note- The (S) or (RS} after a benefil option 1s used for admmlstratwe purposes only m OD
Note- If applicable, you may decrease or cancel your contnbutory hfe insurance coverages, however, you may increase

your coverage or enroll in new coverage .



09-50026-reg Doc 11799 Filed 06/05/12 Entered 06/05/12 21:28:14 Main Document Pg 32 of
41

Exhibit 3

US_ACTIVE\44015922\1\72240.0639 22



09-50026-reg Doc 11799 Filed 06/05/12 Entered 06/05/12 21:28:14 Main Document Pg 33 of

,;ﬂf” / % FOl |
~75 . W’@@@g/@/y oo,
% f( % SOPS o Zay Dt s éﬂ///ﬁu/
%)ﬂf /;%o&rﬁp/

% ude: L oes a4 «%&’M%
2 O T Lus, op p25lsecs
;//Z’ Y2k /v/ow/ Loy feED //4/
//Aa/;@/d/?/ oLyt 27 D)
UNE /5 928 (Wﬂ/fé%%//V 4;@
255/4/9244&%) W&% L O EE
éﬁ/f’/@ﬂﬂ/éfj
&/'//é/l/%/d( // 5///2/,5’%/%0@
L SPE e Z S
o f/)ﬁf Z; /%;7 #zé/ = MA/}%
Lo v o / % w@///ﬁvf
L e BE LDewz fw&f #/)

7/ .555;1/ IZL YV TS A
3 //%i 4%9//7 L g %0
L Gctbsey s oo 2
= My erigip cgin (st s
CricedBo & 47 Zns.
- e )%7 Ll Zos L //‘/j
— JGGE S Pttt Sheeaie
Lo fe Zos, Aoy
= P07 fajr)tiny Sy
L Tommts Mot Biss SH, % 78 5 %




09-50026-reg Doc 11799 Filed 06/05/12 Entered 06/05/12 21:28:14 Main Document Pg 34 of
41

%ﬂx/avﬂ/{// Z e sl
%é’ Covel SO S e AFrnl”
W 2 /éloy/ﬁ/f%/féﬁ .27 c;la/,)
- Ao Tt L U fx/%xﬁx% a
//%g ;4;%% Doles /S ep o
-4 fﬁ/ffj’/ Sy Oty SsAiels
Yo Sl L CESOa A
- SehprY 749/5/ //&z/ %f .?%/Q/Jé’/ff
L ,44/’5 ( EXYrB AP I Ja/&/f |
-/ 442) é/a’//ﬂ A ;///.&gu/ﬂ//:
L Bodei s ,é/%ﬁ//;ﬁ/ g )//ff‘
- REs &F%// b oHige Gbeapin’,

| A tss apectyy @emssw Frinsr
5'779&/{%)37/%%/&/ 7z /;%/0 /% o Gt Ji
G /wﬂ%ﬁf’ oL o A E
é / (Ggoeety) Phroes %/;Z,/a/o
: U E /5, /9%”‘/ :

7%%%//

| wa,e Dot © y L5, J o7 5//@/45;{/2/
- T Whons L5056 O J157s fov St Cmm. o fpmstiony
éza,;w/ ‘9/&@{ Yz 7 / Ao roe

& @%5045%@ br Senrty et
é) 55 23 Wsi7re’ o /V?/
s /’W D ooty SAY




09-50026-reg Doc 11799 Filed 06/05/12 Entered 06/05/12 21:28:14 Main Document Pg 35 of

41

E)é //123)/% / GM NATIONAL RETIREE SERVICING CENTER

NAO Personnel Administration

PO Box 5113

Southfiald, Michigan 48086-5113
/\/ EW M/ff (7574 1-800-828-9236

0

NET LypeseaneSSy
I 7:5/?/2 Z 5//?6//%%

B ~800-872-8682

June 15, 1998

Lo B V1Y

2 7S ,ywﬁ
BASE i8S

ot G2
a, % Dozopttni 9@;/) N

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

Our insurance records, as of the date o ftis-lettex, show the Continuing Life insurance has now
fully reduced to the ultimate amount d $78,804.00. This ultimate amount will remain in effect.
for the rest of your life and is provided by~General Motors at no cost to you.

.

IMPORTANT: YOU SHOULD KEEP THIS NOTICE WITH YOUR OTHER VALUABLE
PAPERS.

P G Hall
172 Sheridan Hills Road
Marble, NC 28905

Dear P G Hall,

If you have any questions regarding this letter, you may call toll-free, 1-800-828-9236 (Telephone
Device for the Deaf 1-800-872-8682), during normal business hours, or write to the address
above,

Always include this Social Security number, 243-78-2978 in all your correspondence.

Retiree Servicing Center

UAD1
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ATEDSTATES BANKRUPTCY COURT FOR THE SOQUTHERN DISTRICT OF NEW YORK

R WA

PROOF OF CLAIM

- %kc of Debtor (Check Only Gne): Case No.
EMotors Liquidation Company (Fk:a General Motors Corporation) 09-50026 (REG)
IMLCS. LLC (fva Somn, UL 09-50027 (REG)Y
OMLCS Distribution Corporation (#7k/a Saturn Tistributien Corporation) 09-30028 (REG)
WMLC of Harlem, Inc. (Fkfa Chevroler-Sawrm of Harlem, Iuc.) 19-13358 {REG)

NOTE: This jorm should sot be used to mafe n cluin for an edministrarive experse arising after the commencentent of the cuse. bnt moy fe uvedd
for prrposes of asserting @ cisiewder 11 US.U. § SH5EIY; tsoc fem = 541 other FiueRrs S pearmient of un adnanistrative expense dianld e
ied prvettand o 1 DS § 505,

Nanie of Creditor {4
propeyvy

penson of wiber entity to shom the debigr owes money of

CRDON . [7Lé

Name aod address wiere notices should be sent:

(GoRoor Jrire
J7Z 5gzzz/zizw///fff<> -

CF Cheek this box ta indicate that this
claira amends a previously fifed
clatm.

1 an xuovnt is iatified abore, you bave a cleimy,
schoduled by cne of die Debtons av shown. {Thiy,
schedled amouwnt of vour claim may be un
amendment 1o 2 previeusie scieduled amount,) HFyon!

Caurt Claim Namber:
WKM&’?’ A/'@ * X Wof ((;ﬁmmm?m e
7
= Fied on
Telephone number: gz g: g.?:! 5 ffzo _
Emait Addvosa: &Qa’bg/@ mfgp» ’A)E?L
Name and address where payment shouid be sem (f different fowm above): 0 Check ihis box if you arc aware that

anvone else has fiked a preof of claim
relating to vour claim. Atach capy
of staitraen giving particulars,

agre with the wmount and prinnity of your el asi
schedpled by ihe Debier and you have o olher claim)
amindt the Debior. vou do ool need 1o e this prevl of;
chaim fimn, EXCEPTAS POLLOWS: 1

showa B listad w< DISPUTED, UNLIQUIDATED, of
CONTINGENT, a preof of cloim MUST be filed in
order 1o feceive any distribbtion in respect of vour
clzinn 1 v05 have nircady fited a prowf of chaim in

v oalse shack ¢ somhtary. Attecl redac providing os lenes
waccurity intorest. You may oisg sttach a swamary, {See iesencion T aud defluition of “redacied” o revarse shie.|

DO NOT REND GRIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

Hihe docurmens are not avatlable, ploase caplafn in 2o atachment

Q Check this box i vou are the debter aecordance with the atiached instructions, you need not
Telephone numbers - or trustce In this case. (il ngain. :
{
1. Amonnt of Claim as of Date Case Filed, June 1. 2609: s 147, kﬂg 3. Amount of Claim Eutitled 10 !
- . . - .4 . i 507(z
Tallor pat of vour cladm i secwredd. complole irom 4 below: Tovaser: It of your claim s wsecured. do not complete it 4 I all or part of i}r::gly “"[?:; :} Sjr(‘;tg;"ga;
vour clai is intithad 16 priority. complete ftem S Ifafl erpastof vour chabn s assnied puoiet o H USC.§ 503019 vomplete o S i one of the follewing categorics,
B Choek ihis box if claim includes fterest or other charges in addition 10 the principal amount of el Auach check the box and state the
itemized statemeny of interest or charges. amoum.
- - Specify the priarity of the claim.
z ” - "
= ?::‘;i i:f; i’ Z"_n s 2 Dowestic support obkizations wnder
Seo ingoction £2 un 12 3 _ — HUSC §507@UHIA) or G 1B),
3. Last four digits of any number by which creditor identifics debtore zm O Wages. salarics, or commissions (up
3a. Debtor may have schedulod nccount as: w $10.950%) camned within 180 duys
30 st 532 o reverse side.) hefore {iling of the bankoruptey
=t Tr oy - = ¢l o
4. Secured Chaln (See insiruetion 24 on reverse side. ) g"‘ e ar :‘e\simmv f’{fh";f’ﬁ}m"‘s
Chack e appropiate box i vour claim is secured by u lich on praperty or a dght of serotfand provide the requested usiness. whichever is earlier -
informatian. - L5.C§ 507%aN4).
. . 3 Contdbutions 1o an cmployee benefit
Nature of propesiy orright of setef® 3 Real Evune 3 Motor Volicle 73 Fyuipment O Oiher plan- 1 LS 8 070ausS).
Dexecibe: T Upto $2.423* of deposits 10vward
Malow of Preperta: S Annua) Interest Rate % pu Mha”fc' lease, or renl of froperty
T - ar services for personal. fndiy. or
Amount of arrearage amd other charges ax of fime cose fled Inctuded 5 secwred clodm. sy:S_ honschold use - 11 US.C.
¥ 30FHaN 7).
Basis for perfection: d Tases or penalics owed to
Amount of Secured Claim: § Amoant Unsecnreds §_ %Q:e:{‘mc.“ ral units - 1 1.3.C
I e § SOTANEL
3 Yol of goods sevgivod by the 1
. Crotitsr Thie arotst af 3l gaziients o iy <lojat bes bosn sredited or Gie purgase of nizking trix proel of dlaim. Bebtor within 20 duys bejane dy i
% B sding A et Fadenind s 5 i il g g ) e Hai HE CBRTERoERT i
T Hnrumensd At rednasd copios of s it s il el i Lk TEELGAY, § SR ;
s, i alies, | S O HEEE 8 g 2 o ;

<

* At 00 St e e aii,
ST and every 3 years tleredlicy with
FESPEL 10 cases connmenced on or dfier

thre deite oof nelipstrient,

thin

NS

-1 Signature; The

e ft i),

R ol

wom filing I

atfe porsgnadntiy

faim must sign b Sigs and print noms aad utde. Wany, of the creditor or

FOR COURT USE ONLY

o Gy {Hle tiis c,‘?yzr aed state address and wlephons persber 3 difforom from the nesics
4

THESE ¥ P55
~eem oreg.

Ny

/577
a5 so

TREFEREN CE

it fhove, gnmachy ragy of Vi fﬁgﬂﬂsm}'—j;‘m!}; o 2. - H
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: .. nal Information G- 5 or ’?f
| N#me: P G HALL (éé’)/?ﬂ&,ﬁ) é/é ‘&‘i) /y 2'?‘2?
S8N: 2078
Uate of Birth: 02/14/47
3 rvice Date:
S e s /778 oy e

Pay CISCO: 10001 %//é M % ,,/f:/;/’/@’/% f/L) 7

Current Coverage

Medical: *100D Kaiser Permanente
-Employee and spouse
Dental: *01 Traditional Dental Plan
-Employee and spouse
Vision: 1 Vision Plan
-Employee and spouse
Health Care Spending Account: $0.00
Dependent Care Spending Account: $0.00

Supplemental Eixtended Disability: No coverage " f
Employee Life Insurance: $159 ( 3‘ ﬁng /8 ﬂfé W
Spouse Life Insurance: ' No coverage

Child Life Insarance:

$10,000
Employee Personal Accident: $50,000
Spouvse Personal Accident: $50,000
Shild Personal Accident: No coverage

* K yon relocate yon may not be eligible to continne with this coverage aption.

Benefit Dollars Family Status Catepories and Prices

I-You only 2--¥ou and 3-¥ou and 4~-You and 6-Ro
yOUY spouse your children your family coverage
Medical $1,764.00 $3,528.00 $3,048.00 $4,812.00 $504.060
Dental $192.00 $192.90 $192.00 $192.00 $192.00
Vision $48.06 $48.00 £48.08 $48.00 $48_ 00
Employee Life $611.28 $611.28 $611.28 $611.28 $611.28

Total Benefit Dollars $2,615.28 $4,378.28 $3,899.28 $5,663.28 $1,355.28
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2007 ANNUAL ENROLLMENT 4
/5569

*  Review your benefit elections and depesident information

4.GM-H-501B ENVE GMIDD15005001001303 % Y d in this PERSONAL FACT SHEET carefully.

To make changes to your benefit elections for 2007,
P. G. HALL K(éf)&}ﬂ‘) gt 4

follow the ENROLLMENT INSTRUCGTIONS on the next
172 SHERIDAN HILLS RD. page.

MARBLE, NC 28905 ¢+ Hyou do not make changes during the enroliment period,
this PERSONAL FACT SHEET will serve as your
confirmation statement.

Enrollment Period: October 19-November 2, 2006
Dear P, G. HALL:

This PERSONAL FACT SHEET shows your 2007 benefit elections and the contribution amounis for each option,
Remember, if you do not make any changes during the enroliment period, this PERSONAL FACT SHEET will serve as
your confirmation statement.

Each year you have the opportunity {o review and change certain benefit elections based on your current needs. At the
close of this enrollment period. you cannot change your 2007 benefit elections, except in the case of a qualified life event
change.

In addition to your PERSONAL FAGT SHEET, the enclosed newsletter highlights changes for 2007 . Please review these
materials carefully when making your benefit enroliment decisions. Additionally, a detailed Health Care Resource Guide is
available for review online in the Reference Library by clicking the Enroll Now icon on gmbenefits.com, or by calling the
GM Benefits & Services Center.

Your current medical option will no longer be available to you. Unless you elect to enrolf in a new medical plan
during this enroliment period, you will be defaulted info Enhanced PPO (BCBS-US-RS) as shown below.

YOUR CURRENT ELECTIONS WITH 2007 CONTRIBUTION AMOUNTS
This staternent reflects your personal information as of September 25, 2008.

Your 2007
Family Status/ Monthiy Contribution
BN i, JRMIOD icvniconin SO RO N OGS o ARterTax
Medical Enhanced PPO (BCBS-US-RS)  Self + Spousef $110.00 V/
Domestic Partner )
Extended Care Coverage (ECC) Extended Care Coverage Seif + Spouse/ i $14.00 1 P ye
Domestic Partner B \/
Dental Traditional Delta Dental Self + Spouse/ F $15.00 + /
Demestic Partner
Vision Cote Managed Vision (S) Self + Spouse/ 2 $2.00 Vv
ﬁ Domestic Partner .
’ ic Li v = 57 L $0.00
% Basic Life Insurance 2 X Annual Base Sala OF  $73.804 0. Vo
Dependentd e nsyrance ~Child. .~ /74 2 $10,000. .. = RO $Q8{2,ﬁ/{c 1)
RN RS R aie. = {;{?},’37,}1‘) e /

. AL T Gl AN >, X

TAL MONTHLY CONTRIBUTIONS SRl E L R $141.80 At

Mete: The (8) or (RS) after a benefit option is used for administrative purposes only. “zi('{‘?z g
f f rages: haweaver, you 'né»g‘:@

Mote: If applicable, vou may decresse or cancef your condribuiony fifs insurance cove inoreaso

I YR
ST Ve oy
yisiay LOWETGd
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HEARING DATE AND TIME: March 1,2011 at 9:45 a.m. {Eastern Time)
RESPONSE DEADLINE: February 22, 2011 at 4:00 p.m. (Eastern Time)

PLEASE CAREFULLY REVIEW THIS OBJECTION AND THE ATTACHMENTS
HERETO TO DETERMINE WHETHER THIS OBJECTION
AFFECTS YOUR CLAIM(S)

Harvey R. Miller

Stephen Karotkin *' 7;2;5 5 2 0808 fes

Joseph H. Smolinsky
WEIL, GOTSHAL & MANGES LLP rem (fes fﬁ"’ 7
P stEsy M/ 2775

767 Fifth Avenue
New York, New York 10153 pestmserto JHn. 27 2o/)
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
Inre | Chapter 11 Case No.
MOTORS LIQUIDATION COMPANY, et al., 09-50026 (REG)
f/k/a General Motors Corp., ef al,
Debtors. (Jointly Administered)
:

NOTICE OF DEBTORS’ 183rd OMNIBUS OBJECTION TO CLAIMS
(Welfare Benefits Claims of Retired and Former Salaried and Executive Employees)

PLEASE TAXKE NOTICE that on January 26, 2011, Motors Liquidation
Company (f/k/a General Motors Corporation) and its affiliated debtors, as debtors in possession
(the “Debtors”), filed their 183rd omnibus objection to expunge certain compensation and
welfare heneﬁts claims of retired and former salaried and executive employees (the “183rd
Omnibus Objection to Claims™), and that a hearing (the “Hearing”) to consider the 183rd

Omnibus Objection to Claims will be held before the Honorable Robert E. Gerber, United States

US_ACTIVEM361292 1\ 72240.0639
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183rd Omnibus Objection Exhibit A Motors Liquidation Company, et al.

/;- /?0/11 :);;7\/ ;1.7 Jo // Case No. 09-50026 (REG), Jobutly Administered
- : /
Vil

CLAIMS TO BE DISALLOWED AND EXPUNGED

Mamie and Address of Claimant Claim # Debtor Clabm Amount and Grounds For Objection Page
Priority (1} Objecti Reference
FREEMAN CARL L 45954 Motors 000 (S) No Liability; Pgs. I-5
1031 PARKERS FORT Liquidation Claims seek
Company $0.60 (A) recovery of
GREENSBORO, GA 30642 smounts for which
£6.00 (M) the Debtors are not
tiable
$897,720.00 (U)
$897,72000 (1)
FREEMAN CARL L 45955 Matars $0.00 (5) Mo Liability; Pgs. 1-5
o Liguidation Clabms seek
1031 PARKERS FORT ¢ $0.00 {A) recovery of
GREENSBORO, GA 30642 amounts for which
$0.00 (¢ the Debtors are not
Tiable
$217,000.00 (U)
$237,000,00 (T)
FRENCH, ANTHONY $ 62684 Motors 30.00 {S) No Lisbility; Ps. 1-5
4300 WARD DR Liquidation Claims seck
Company $0.00 (A) recovery of
MOREHEAD CITY, NC 28557 amomts for which
$0.00 (P) the Debtors are not
fable
$69,090.00 (U)
$69,090.00 (T)
GEORGE W BAUMANN JR R 61094 Motors $0.00 (S) Na Liability; Pgs. 15
2290 HEMMETER ROAD V Liguidation Claims seek
Company 5000 (&) recovery of
SAGINAW, MI 48603 ‘ amounts for which
5000 (P the Debtors are not
tiable
$80,045.00 (1)
/ $80,045.00 (M)
GORDON HALL 63670 Motors 5008 (S} N«; Lisbility; Pgs. I-5
Liquidation Claims seck
172 SHERIDAN HILLS ROAD " 00 () wccovery of
MARBLE, NC 28905 amounts for which
£0.00 (») the Debtors are not
Tisble
$147,608.00 (U)
$147,608.00 (T)
HAROLD ARMSTRONG 61071 Motors £0.00 (S) FCI? Lisbility; Pps. 1-5
Liquidation aims seek
785 FOX RIVER DRIVE I y $0.00 (A) weovery of
BLOOMFIELD HILLS, M1 48304 amounts for which
2000 {P) the Debtors are not
Hable
$890471.00 (U}
$890,471.00 (T)

(1) In the "Claim Amount and Priority” column, (S) = secured claim, (A) = administrative expense claim, {Py= priority claim, {U)=
unsecured claim and (T) = total claim. The amounts listed are taken directly from the proofs of claim, and thus replicate any
mathematical errors on the proofs of claim. Where the claim amount is zero, unliquidated, unidentified, or othenwise cannot be
determined, the amount listed is "0.00",

{2) Claims on the exhibit are sorted in alphabetical order based on the creditor name as listed on proof of claim form.
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