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Barry N. Seidel (BS-1945)

Stefanie Birbrower Greer (SG-2898)
DICKSTEIN SHAPIRO LLP

1633 Broadway

New York, New York 10019-6708
Telephone: (212) 277-6500
Facsimile: (212) 277-6501

Attorneys for Motors Liquidation
Company GUC Trust

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., et al. :
| Debtors. J ointly Administered)
«

NOTICE OF OBJECTION TO PROOF OF CLAIM OF
GENERAL MOTORS LLC (CLAIM NO. 71111) AND MOTION
REQUESTING ENFORCEMENT OF ADMINISTRATIVE CLAIM BAR DATE ORDER

PLEASE TAKE NOTICE that, on December 6, 2012, the Motors Liquidation

Company GUC Trust (the “GUC Trust”), formed by the above-captioned debtors (collectively,
the “Debtors™) in connection with the Debtors’ Second Amended Joint Chapter 11 Plan, dated
March 18, 2011, filed its Objection to the proof of claim of General Motors LLC (Claim No.
71111) and motion requesting enforcement of the Administrative Claim Bar Date Order' (the
“Objection™), and that a hearing (the “Hearing™) to consider the Objection to Claims will be
“held before the Honorable Robert E. Gerber, United States Bankruptcy Judge, in Room 621 of

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

! Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such
terms in the Objection. ' '
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Newv York, New York 10004, on January 17, 2013, at 9:45 a.m. (Eastern Time), or as soon
thereafter as counsel may be heard.

PLEASE TAKE FURTHER NOTICE that any responses to the Objection must
be in writing, shall conform to the Federal Rules of Bankruptcy Procedure and the Local Rules

of the Bankruptcy Court, and shall be filed with the Bankruptcy Court (a) electronically in

accordance with General Order M-399 (which can be found at www.nysb.uscourts.gov) by
registered users of the Bankruptcy Court’s filing system, and (b) by all other parties in interest,
on a CD-ROM or 3.5 inch disk, in text-searchable portable document format (PDF) (with a hard
copy delivered directly to Chambers), in accordance with the customary practices of the
Bankruptcy Court and General Order M-399, to the extent applicable, and served in accordance
with General Order M-399 and on (i) Dickstein Shapiro, LLP, attorneys for the GUC Trust, 1633
Broadway, New York, New York, 10019-6708 (Attn: Barry N. Seidel, Esq., and Stefanie
Birbrower Greer, Esq.); (ii) the Debtors, c/o Motors Liquidation Company, 401 South Old
Woodward Avenue, Suite 370, Birmingham, Michigan 48009 (Attn: Thomas Morrow ); (ii1)
General Motors, LLC, 400 Renaissance Center, Detroit, Michigan 48265 (Attn: Lawrence S.
Buonomo, Esq.); (iv) Cadwalader, Wickersham & Taft LLP, attorneys for the United States
Department of the Treasury, One World Financial Center, New York, New York 10281 (Attn:
John J. Rapisardi, Esq.); (v) the United States Department of the Treasury, 1500 Pennsylvania |
Avenue NW, Room 2312, Washington, D.C. 20220 (Attn: Joseph Samarias, Esq.); (vi) Vedder
Price, P.C., attorneys for Export Development Canada, 1633 Broadway, 47th Floor, New York,
New York 10019 (Attn: Michael J. Edelman, Esq. and Michael L. Schein, Esq.); (vii) Kramer
Levin Naftalis & Frankel LLP, attorneys for the statutory committee ‘of unsecured creditors,

1177 Avenue of the Americas; New York, New York 10036 (Attn: Thomas Moers Mayer, Esq.,
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Robert Schmidt; Esq., Lauren Macksoud, Esq., and Jennifer Sharret, Esq.); (viii) the Office of
the United States Trustee for the Southern District of New York, 33 Whitehall Street, 21st Floor,
New York, New York 10004 (Attn: Tracy Hope Davis, Esq.); (ix) the U.S. Attorney’s Office,
S.D.N.Y., 86 Chambers Street, Third Floor, New Yérk, New York 10007 (Attn: David S. Jones,
Esq. and Natalie Kuehler, Esq.); (x) Caplin & Drysdale, Chartered, attorneys for the official
committee of unsecured creditors holding asbestos-related claims, 375 Park Avenue, 35th Floor,
New York, New York 10152-3500 (Attn: Elihu Inselbuch, Esq. and Rita C. Tobin, Esq.) and
One Thomas Circle, N.W., Suite 1100, Washington, DC 20005 (Attn: Trevor W. Swett III, Esq.
and Kevin C. Maclay, Esq.); (xi) Stutzman, Bromberg, Esserman & Plifka, A Professional
Corporation, attorneys for Dean M. Trafelet in his capécity as the legal representative for future
asbestos personal injury claimants, 2323 Bryan Street, Suite 2200, Dallas, Texas 75201 (Attn:
Sander L. Esserman, Esq. and Robert T. Brousseau, Esq.); (xii) Gibson, Dunn & Crutcher LLP,
attorneys for Wilmington Trust Company as GUC Trust Administrator and for Wilmington Trust
Company as Avoidance Action Trust Administrator, 200 Park Avenue, 47th Floor, New York,
New York 10166 (Attn: Keith Martorana, Esq.); (xiii) FTI Consulting, as the GUC Trust
Monitor and as the Avoidance Action Trust Monitor, One Atlantic Center, 1201 West Peachtree
Street, Suite 500, Atlanta, Georgia 30309 (Attn: Anna Phillips); (xiv) Crowell & Moring LLP,
attorneys for the Revitalizing Auto Communities Environmental Response Trust, 590 Madison
Avenue, 19th Floor, New York, New York 10022-2524 .(Attn: Michael V. Blumenthal, Esq.); and
(xv) Kirk P. Watson, Esq., as the Asbestos Trust Administrator, 2301 Woodlawn Boulevard,
Austin, Texas 78703, so as to be received no later than January 2, 2013, at 4:00 p.m. (Eastern

Time) (the “Response Deadline”).
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PLEASE TAKE FURTHER NOTICE that, if no responses are timely filed and.
served with respect to the Objection, the GUC Trust may, on or after the Response Deadline,
submit to the Bankruptcy Court an order, substantially in the form of the proposed order annexed
to the Objection, which order may be entered with no further notice or opportunity to be heard
~ offered to any party.

Dated: New York, New York
‘December 6, 2012
/s/ Stefanie Birbrower Greer

Barry N. Seidel (BS-1945) -
Stefanie Birbrower Greer (SG-2898)

DICKSTEIN SHAPIRO LLP
1633 Broadway _

New York, New York 10019-6708
Telephone: (212) 277-6500
Facsimile: (212) 277-6501

Attorneys for Motors Liquidation
Company GUC Trust
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Barry N. Seidel (BS-1945)

Stefanie Birbrower Greer (SG-2898)
DICKSTEIN SHAPIRO LLP

1633 Broadway

New York, New York 10019-6708
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Attorneys for Motors Liquidation
Company GUC Trust

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre

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

Debtors.

X

Chapter 11 Case No.

09-50026 (REG)

(Jointly Administered)

OBJECTION TO PROOF OF CLAIM OF GENERAL
MOTORS LLC (CLAIM NO. 71111) AND MOTION REQUESTING
ENFORCEMENT OF ADMINISTRATIVE CLAIM BAR DATE ORDER

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

The Motors Liquidation Company GUC Trust (the “GUC Trust”), formed by

the above-captioned debtors (collectively, the “Debtors™) in connection with the Debtors’

Second Amended Joint Chapter 11 Plan, dated March 18, 2011 (as may be amended,

supplemented, or modified from time to time, the “Plan”), objects to proof of claim 71111 (the

“Claim”) ﬁled by General Motors LLC (“New GM™), on the basis that the Claim was not

timely filed. In support of this Objection, the GUC Trust respectfully represents:
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Preliminary Statement

1. Pursuant to this Court’s order, the deadline for filing requests for payment
of administrative expenses incurred from June 1, 2009 to January 31, 2011 was February 14,
2011 (the “First Administrative Bar Date). The deadline for filing requests for administrative
expenses incurred from February 1, 2011 to March 30, 2011 was April 30, 2011 (the “Second
Administrative Bar Date”). |

2. By the Claim, New GM asserts _limited claims related to the Master
Purchase Agreement (defined below) dated June 26, 2009. In light of the foregoing, the First
Administrative Bar Date applies and New GM was required to file its claims against the Debtors
on or before February 14, 2011. Because New GM filed the Claim on April 29, 2011, over two
months after the First Administrative Bar Date, the Claim is barred. Accordingly, the GUC Trust
seeks entry of an order disalloWing and expunging the Claim on the basis that it was not timely
filed.

Jurisdiction

3. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C.

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

Background
4. On June 1, 2009, four of the Debtors (the “Initial Debtors”)' commenced

with this Court voluntary cases under chapter 11 of the Bankruptcy Code, and on October 9,
2009, two additional Debtors (the “REALM/ENCORE Debtors”, and together with the Initial

Debtors, the “Debtors”)2 commenced with this Court voluntary cases under chapter 11 of the

! The Initial Debtors are MLC, MLCS, LLC (f/k/a Saturn, LLC), MLCS Distribution Corporation (f/k/a
Saturn Distribution Corporation), and MLC of Harlem, Inc. (f/k/a Chevrolet-Saturn of Harlem, Inc.).

2 The REALM/ENCORE Debtors are Remediation and Liability Management Company, Inc., and
Environmental Corporate Remediation Company, Inc.
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Bankruptcy Code, which cases are jointly administered with those of the Initial Debtors under
Case Number 09-50026 (REG).

5. On July 5, 2009, this Court entered an Order (the “Sale Order”)
authorizing the sale of the Debtors’ assets to New GM (the “Sale”) pursuant to that certain
'Amended and Restated Master Sale and Purchase Agreement datedjas of June 26, 2009 (together
with the related transaction documents, the “Master Purchase Agreement”). The Sale closed
on July 10, 2009.

6. On December 14, 2010, this Court entered an order (the “Administrative
Bar Date Order”) which, among other things, established the deadline for filing proofs of claim
for administrative expenses against the Debtors on or before (i) February 14, 2011 at 5:00 p.m.
(Eastern Time) with respect to administrative expenses arising between June 1, 2009 and January
31, 2011, and (ii) the date that is thirty (30) days after the Effective Date (as defined in the Plan)
at 5:00 p.m. (Eastern Time) as the deadline with respect to administrative expenses arising
between February 1, 2011 and the Effective Date.

7. The Administrative Bar Date Order was timely served on New GM and its
counsel. See Affidavit of Service of Patrick Leathem (together with excerpts of the relevant
exhibit, attached as Exhibit A).

The Claim

8. The Claim is dated April 25, 2011,’ and was received by the Debtors’
claims agent on April 29, 2011. See Exhibit B.

9. New GM filed its claim “out of an abundance of caution to preserve
and reserve all of its rights to assert an administrative expense claim against one or more of

the Debtors if the facts and circumstances so warrant.” Id. In the Claim, New GM
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acknowledges that, at the time the proof of claim was filed, it was “not aware of any
administrative expense claim that it may have against the Debtors based on an existing
agreement between them that is not being adequately performed.” Id. (Attachment at  6).

10. New GM indicates in the Claim that it believes the Second
Administrative Bar Date applies.

The Relief Requested Should Be Approved by the Court

1. The First Administrative Bar Date Applies

11. By the Claim, New GM seeks to preserve certain limited claims related to
the Sale. See id. (Attachment at 9§ 2-6). Because the agreements related to the Sale were
entered into by New GM and the Debtors well before January 31, 2011, the First Administrative
Bar Date is applicable.3

12. It is well-settled that “[c]ontract claims arise upon the execution of an
agreement.” Kling Realty Co., Inc. v. Texaco, Inc. (In re Texaco Inc. ), No. 10-CV- 8151 (CS),
2011 U.S. Dist. Lexis 111533 at *14 (S.D.N.Y. September 28, 2011); Pearl-Phil GMT (Far
East) Ltd. v. The Caldor Corp., 266 B.R. 575, 581 (S.D.N.Y 2001) (the “clear weight of the case
law in this Circuit . . . recognizes that contract-based bankruptcy claims arise at the time the
contract is executed”).

13. Based on the foregoing, the First Administrative Bar Date applies to New
GM’s claims against the Debtors. Thus, the Claim was untimely and should be disallowed and

expunged.

3 To the extent New GM argues that its claims arise under the Confirmation Order, such argument is

baseless. While the Confirmation Order may address certain of the Debtors’ obligations to New GM under the
Master Purchase Agreement, the Debtors’ limited obligations (if any) to New GM arose pursuant to the sale
agreements. See Pearl-Phil GMT (Far East) Ltd. v. The Caldor Corp., 266 B.R. 575, 582-583, (S.D.N.Y. 2001).
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2. The Claim was Untimely and Should be Barred

14.  The Administrative Bar Date Order specifically requires proofs of claim to
be actually received on or before the applicable bar date. Administrative Bar Date, at 2. The
Administrative Bar Date Order also includes a clear warning that a claimant’s failure to comply
with the applicable Bar Date precludes the claimant from asserting an administrative expense
claim. Id. at4.

15.  As set forth above, the Claim is untimely and fails to comply with the
Administrative Bar Date Order. Aécordingly, the GUC Trust requests that the Court enforce the |
Administrative Bar Date Order and disallow and expunge the Claim in its entirety.

Notice

16.  Notice of this Objection has been provided to New GM and parties in
interest in accordance with the Sixth Amended Order Pursuant to 11 U.S.C. § 105(a) and Fed. R.
Bankr. P. 1015(c) ahd 9007 Establishing Notice and Case Management Procedures, dated May 5,
2011 (ECF No. 10183). The GUC Trust submits that such notice is sufficient and no other or
further notice need be provided.

17.  No previous request for the relief sought herein has been made by the

GUC Trust to this or any other Court. 4

4 The GUC Trust reserves all of its rights to object to the Claim on any other basis to the extent the Court

does not grant the relief requested herein.
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WHEREFORE the GUC Trust respectfully request entry of an order granting the
relief requested herein and such other and further relief as is just.

Dated: New York, New York
December 6, 2012
/s/ Stefanie Birbrower Greer
Barry N. Seidel (BS-1945)
Stefanie Birbrower Greer (SG-2898)

DICKSTEIN SHAPIRO LLP
1633 Broadway

New York, New York 10019-6708
Telephone: (212) 277-6500
Facsimile: (212) 277-6501

Attorneys for Motors Liquidation
Company GUC Trust
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Exhibit A
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre :  Chapter 11

MOTORS LIQUIDATION COMPANY, et al., :  Case No. 09-50026 (REG)
f/k/a General Motors Corp., et al.

Debtors. ¢ (Jointly Administered)
X
AFFIDAVIT OF SERVICE

STATE OF NEW YORK )
) ss
COUNTY OF SUFFOLK )

I, Patrick M. Leathem, being duly sworn, depose and state:

1. I'am an Assistant Director with The Garden City Group, Inc. (“GCG”), the claims, noticing
and solicitation agent for the debtors and debtors-in-possession (the “Debtors™) in the above-

captioned proceeding. Our business address is 105 Maxess Road, Melville, New York 11747.

2. On December 22 and 23, 2010, at the direction of Weil, Gotshal & Mariges LLP (“Weil™),
counsel for the Debtors, GCG caused a true and correct copy of the following documents to be
served via first class mail on the holders of Class 1' Claims (Secured Claims), holders of Class 2
Claims (Priority Non-Tax Claims) and holders of Class 4 Claims (Property Environmental
Claims), as set forth on the service list annexed hereto as Exhibit A:
¢ Notice of (I) Approval of Disclosure Statement; (II) Establishment of Record
~ Date; (III) Hearing on Confirmation of the Plan and Procedures for Objecting to

Confirmation of the Plan; and (IV) Procedures and Deadline for Voting on the
Plan (the “Confirmation Hearing Notice™);

! Capitalized terms that are not otherwise defined herein have the meanings ascribed to such terms in the Plan and
Disclosure Statement and/or the Disclosure Statement Approval Order (as defined below).
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¢ Notice of Non-Voting Status To Unimpaired Classes: Class 1 (Secured Claims),
Class 2 (Priority Non-Tax Claims), and Class 4 (Property Environmental Claims);
and

» Notice of Deadlines for Filing Administrative Proofs of Claim (the
“Administrative Claim Bar Date Notice”).

3. Between December 23, 2010 and December 28, 2010, also at the direction of Weil, GCG
caused a true and correct copy of the following documents to be served via first cléss mail on the
holders of Class 3 Claims (General Unsecured Claims), as set forth on the service list annexed
hereto as Exhibit B*:
¢ Confirmation Hearing Notice;
¢ Disclosure Statement for Debtors’ Amended Joint Chapter 11 Plan dated
December 8, 2010, with all exhibits thereto, including, among other documents,

the Debtors” Amended Joint Chapter 11 Plan, with all exhibits thereto
(collectively, the “Plan and Disclosure Statement”);

e Order (I) Approving Notice of Disclosure Statement Hearing; (II) Approving

- Disclosure Statement; (II1) Establishing a Record Date; (IV) Establishing Notice
and Objection Procedures for Confirmation of the Plan; (V) Approving Notice
Packages and Procedures for Distribution Thereof; (VI) Approving the Forms of
Ballots and Establishing Procedures for Voting on the Plan; and (VII) Approving
the Forms of Notices to Non-Voting Classes under the Plan (the “Disclosure
Statement Approval Order”);

e Letter from Official Committee of Unsecured Creditors dated December 10, 2010
(the “Committee Letter”);

o Administrative Claim Bar Date Notice (collectively with the Confirmation
Hearing Notice, Plan and Disclosure Statement, Disclosure Statement Approval
Order and Committee Letter, the “Solicitation Package”); and

* a customized Ballot for Accepting or Rejecting Amended Joint Chapter 11 Plan of
Motors Liquidation Company (f/k/a General Motors Corporation) and Its

? Exhibit B includes 109 parties whose claims had initially been under consideration for objection, which would
have rendered those parties ineligible to vote on the Debtors’ Plan. As those claims were ultimately not objected to
prior to the Solicitation Date, those parties were entitled to receive Solicitation Packages with Ballots. GCG sent the
Confirmation Hearing Notice and the Administrative Claim Bar Date Notice via first class mail to those parties on
or before December 28, 2010, and sent Solicitation Packages with Class 3 Ballots via overnight courier to those
parties on December 30, 2010. Exhibit B also includes one party, Remy International, Inc., that was served a
Solicitation Package with Class 3 Ballot via overnight courier on January 5, 2011 to replace a Solicitation Package
with Class 5 Ballot that was served via overnight courier on December 30, 2010, as reflected on Exhibit C hereto.

2
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Affiliated Debtors for Class 3 (General Unsecured Claims), together with a
postage prepaid return envelope (the “Return Envelope”).

4, On December 28, 2010, also at the direction of Weil, GCG caused a true and correct copy of
the following documents to be served via first class mail on the holders of individual Class 5
Claims (Asbestos Personal Injury Claims), as set forth on the service list annexed hereto as
Exhibit C*:
¢ the Solicitation Package; and
¢ a customized Ballot for Accepting or Rejecting Amended Joint Chapter 11 Plan of
Motors Liquidation Company (f/k/a General Motors Corporation) and Its Affiliated
Debtors for Class 5 (Asbestos Personal Injury Claims), together with a Return
Envelope.
5. On December 23, 2010, also at the direction of Weil, GCG caused a true and correct copy of
the following documents to be served via first class mail on the attorneys representing the

holders of Class 5 Claims (Asbestos Personal Injury Claims), as set forth in the service list

annexed hereto as Exhibit D:

o the Solicitation Package;

e anon-customized individual Ballot for Accepting or Rejecting Amended Joint
Chapter 11 Plan of Motors Liquidation Company (f/k/a- General Motors Corporation)
and Its Affiliated Debtors for Class 5 (Asbestos Personal Injury Claims); and

e a Master Ballot for Accepting or Rejecting Amended Joint Chapter 11 Plan of Motors

Liquidation Company (f/k/a General Motors Corporation) and Its 'Affiliated Debtors
for Class 5 (Asbestos Personal Injury Claims), together with a Return Envelope.

6. On December 28, 2010, also at the direction of Weil, GCG caused an appropriate number of
true and correct copies of the following documents to be served via hand delivery to Broadridge
Financial Solutions, Inc., Attn: BSG Special Processing, Job Nos. N38706 & N39053, 51

‘Mercedes Way, Edgewood, NY 11717 (“Broadridge”), together with an instructional letter

3 See Fn. 2.
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~ directing Broadridge to distribute the documents to all beneficial owners of interests in Class 6
(Equity Interests in MLC) (i.e., the equity securities bearing CUSIP Numbers 62010A105 and

370442105 (the “Class 6 Securities™) as of December 7, 2010 (the “Voting Record Date™)), the

nominees.for which Broadridge services:
e Confirmation Hearing Notice;
¢ Administrative Claim Bar Date Notice; and
o Notice of Non-Voting Status to Impaired Class: Class 6 (Equity Interests in MLC)

(collectively with the Confirmation Hearing Notice and Administrative Claim Bar
Date Notice, the “Equity Package™).

| 7. On December 28, 2010, also at the direction of Weil, GCG caused an appropriate number of
true and correct copies of the Equity Package to be served via overnight courier to Mediant
Communications LLC, Reorg Center, Attn: Stephanie Fitzhenry, 109 North Fifth Street, Saddle
Brook, NJ 07663 (“Mediant”), together with an instructional letter directing Mediant to
distribute the documents to all beneficial owners of the Class 6 Securities as of the Voting

Record Date, the nominees for which Mediant services.

8. On December 28, 2010, also at the direction of Weil, GCG caused an appropriate number of
true and correct copies of the Equity Package to be served via overnight courier on the known
broker nominees for the beneficial owners of the Class 6 Securities as of the Voting Record Date
that do not employ Broadridge or Mediant as their mailing agent (the “Non-

Broadridge/Mediant Nominees™), with an instructional letter directing the Non-

Broadridge/Mediant Nominees to distribute the documents to said beneficial owners, as set forth

on the service list annexed hereto as Exhibit E.

9. On December 22, 2010, also at the direction of Weil, GCG caused an appropriate number of

true and correct copies of the Equity Package to be served via first class mail on the GCG

4
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database of United States and Canadian brokers (the “U.S. and Canadian Brokers”), with an

instructional letter directing the U.S. and Canadian Brokers to distribute the docﬁments to their
- customers, if any, who are beneficial owners of the Class 6 Securities as of the Voting Record

Date, except where Broadridge or Mediant is employed as mailing agent by any of the

aforementioned U.S. and Canadian Brokers, as set forth on the service list annexed hereto as

Exhibit F.

10. On December 23, 2010, also at the direction of Weil, GCG caused a true and correct copy of
the Equity Package to be served via first class mail on the registered holders of the Class 6
Securities, as provided by the transfer agent therefor, and those parties that filed a proof of

interest in these Chapter 11 Cases, as set forth on the service list annexed hereto as Exhibit G.

11. On December 23, 2010, also at the direction of Weil, GCG caused a true and correct copy of
the Solicitation Package to be served via first class mail on (a) the attorneys for the Creditors’
Committee; (b) the attorneys for the Asbestos Claimants’ Committee; (c) the attorneys for the
Future Claimants’ Representative; (d) the Office of the United States Trustee; (¢) the Securities
and Exchange Commission; (f) the Internal Revenue Service; (g) the United States Department
of Justice; (h) the United States Department of the Treasury; and (i) the Pension Benefit

Guaranty Corporation, as set forth on the service list annexed hereto as Exhibit H.

12. Between December 22, 2010 and December 28, 2010, also at the direction of Weil, GCG
caused a true and correct copy of the following documents to be served via first class mail on (a)
each of the parties who filed untimely claims on or before October 21, 2010; (b) the parties
holding Administrative Expense and Priority Tax Claims; (c) the holders of Note Claims,
Eurobond Claims and/or Nova Scotia Guarantee Claims who filed Claims; (d) all parties who

5
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requested notice pursuant to Bankruptcy Rule 2002; and (e) all parties in GCG’s creditor
database for these cases that do not fall within any of the categories described in paragraphs “2”
through “11” hereof, as set forth on the service list annexed hereto as Exhibit I:

e Confirmation Hearing Notice; and

¢ Administrative Claim Bar Date Notice.

/s/ Patrick M. Leathem
Patrick M. Leathem

Subscribed and sworn to before me this 14th day of
January, 2011

/s/ Debra Wolther

Debra Wolther

Notary Public — State of New York
No. 02W04853469

Qualified in Nassau County

My Commission Expires 1/27/2014
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AR A

UNITED STATES BANKRUPTCY COURT SOUTHERN DISTRICT OF NEW YORK

7017318

AT A

ADMINISTRATIVE
PROOF OF CLAIM

Zme of Debtor (Check only one) )
Motors Ligmdation Company (f/k/a General Motors Corporation)
Q MLCS, LLC (f/k/a Saturn, LLC)
0 MLCS Distnbution Corporation (f7k/a Saturn Distnibution Corporation)
0 MLC of Harlem, Inc ‘(f/k/a Chevrolet-Saturn of Harlem, Inc)
0 Remediation and Liabihty Management Company, Inc
(subsidary of General Mators Corporation)
0O Environmental Corporate Remediation Company, Inc
(subsidary of Genersl Motors Corporation)

09-50026 (REG)
09-50027 (REG)
09-50028 (REG)
09-13558 (REG)
09-50029 (REG)

09-50030 (REG)

The deadling for each person or entity (including, without hmitation, individuals, partnerships, corporations, joint ventures,
governmental entities, and trusts) to filc a proof of claim for certan admustrative expenses agamst the Debtors 1s (1) on or

before February 14,2011 at 5 00 pm (Eastern Time), wath respect to admimistrative expenses ansing between June 1, 2009 ADMINISTRATIVE

and January 31, 2011, and (1) the date that 1s thirty (30) days aficr the Effective Date at 5 00 pm (Eastem Time), with respect CLAIM

to admimistrative expenses ansmg between February 1, 2011 and the Effective Date

Name of Creditor (The person or other enuty to whom the debtor owes | 3 Check box 1f you are aware that

mouney or property) anyone else has filed a proof of ¢laim | . \
GENERAL MOTORS LLC Jaiing to your elam Attach copy of

Naine and address where notices should be sent statement grving partsculars FILED - 71111

GENERAL MOTORS LLC o)
400 RENAISSANCE CENTER

¥

i

Y

Check box if you have never rcct:xvealI (TORS LIQUIDATION COMPAN |
DETROIT, MI 48265

any notices from the bankruptey court FAK/A GENERAL MOTORS CORP

m this case SDNY # 09-50026 (REG) |
{3 Check box if the address differs from )
the address on the envelope sent to you 1-
Telephone Number by the court
h.agt four digats of account or other number by which creditor identifies | Chegk here 0 replaces  a previously filed claim, dated
o)
vt ftusclam 1 amends

1. Basis for Claim

O Personal wyury/wrongful death

Ed Taxes
Other

O Goods sold 0 Retree benefits as defined m 11 USC § 1114(z)
O Services performed Q Wagcs, salancs, and compensation (fill out below)
8 Moncy toancd Last four digits of S8#

Unpaid compensation for services performed

from o
(date)

(date)

2. Date debt was incurred {must be on or after June 1, 2009):

3. If court judgment, date obtained:

4, Total Amount of Administrative Claim : §

Unhguidated

L) Check thus box 1f claim includes mterest or other charges m addition to the principal amount of the claim Attach itemized statement of all mterest or addiuonal charges

S. Brief Description of Administrative Expense Claim (attach
any additianal informatien)*

See Attachment

6. Credits: All payments made on this claim have been credited and
deducted for the purpose of making this proof of claim,

7. Supporting Documents:

Attach copics of supporting document, such as promissory notes,
contracts, secunty agreements, and evidence of perfection of liens
DO NOT SEND ORIGINAL DOCUMENTS

8. This Admmmnistrative Proof of Claim:
1s the first filed proof of clum evidencing the claum asserted herein

(=] supplements a proof of claum filed on or about

D) replaces/supersedes a proof of claim filed on P

[ LL.
9. Date-Stamped Copy: To receive an acknowledgement of the filing to your claim, enclose a stamped, self-addressed cnvclopegd co’% of this
!

proof of claim x>
Date Sign and print the name and ude, 1f any, of the creditor or other person authorized to file this , THis %E 1s FOR Co%&"ﬂsa
claim (attach copy of power of gttorey, if any) . 0@ = r"'.;
’/2 / = 2m
o/ / .
7// 25 Russell S Bratley 7 :-< ) _Cz o
) Director - Corporate Finanaial Planning and Afalysis ’ — )
e L2
Penalty for presennng fraudulent clmm  Fine up to $500,000 or imprisonment for up to 5 years, orboth 18 USC §§ 152 and 3571 S %
—

8413304300

LRI
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INSTRUCTIONS FOR FILING ADMINISTRATIVE PROOF OF CLAIM

The nstr and defi below are general explanations of the law In particular cases or circumsiances, there may be exceptions to these general rules
Admumistrative Bar Date
Administrative Proof of Claim
The deadine for each person or entity (including, without | dividual hip " 1
Jount z-nmms and 310 file s pmofofclaun for A form filed with the clerk of the bankruptcy court where the bankruptcy case was {iled,

1o tell the bankruptcy court how much the Debtor owes an Admnistrative Expense

cortam administrative expenscs agast the Debtor 15 (1) on or before Febnmry 14,2011 at 5 00
pm. (Esstem Time), with respect to adm answg b June 1, 2009 and Credstor for Admumstrative Expensc Claims
January 31, 2011, and (1) the dale that 15 thuty (30) days after lhc Effecuve Date a1t 500 pm.
(Eastern Time), with respect to ve exp ansing b February 1, 2011 and Debtors
the Effective Date The Debtors 1n these cases are (1) Motors Liqudation Company, (1) MLCS, LLC (f%/a
Satum, LLC), (m) MLCS Dhstrbution Corporation (£/k/a Saturn Distnbution
. Corporation), (1v) MLC of Hardem, Inc (k/a Chevrolet-Saturn of Harlem, Inc ), (V)
Adnrunistratve Expense Claims it
“The clasms described tn section 503 and 507 of e 11 of the United States Code  Among_ smw(;llanon ﬁld Llublhﬁ; :Jlanagcmcnt Company, Inc , and {vi) Environmental Corporute
other things, these sections provide that certain types of claums are entitled 1o ve R
P pnonity, inchuding, without | (1) the actual, necessary costs and expenses of
preserving the estate, including wages, salanes, or for services rendered afierthe  Effective Date
of the bankrupicy case, (1) certain taxes and penalties mlaled thereto, (111) The Effective Date 15 the business day on or after the confimation date of the Debtors’
1on and revmb of certain officers, (1v) the actual, Amended Jont Chapter 11 Plan, dated December 7, 2010 The Debtors shall file a notice
ncurred by (a) cextain credstors, (b) a credstor, an indenture trustee, an equity secunty holder, of the Effective Date with the Bankruptcy Coust and wath the Secunties and Exchange
or 3 comnuttes repressating any such entities, in making a substantial contnbution to a Commussion
debtor’s chapter 11 case, (c} a dian, (d) members of certain i d mn the
performance of the duties of such i and (v) comp for services rendered by

an indenturc trustee

ITEMS TO BE COMPLETED ON ADMINISTRATIVE PROOF OF CLAIM FORM

Name of Debtor and Case Number- 3 Court Judgments
Provide the name of the applicable Debtor and its corresponding case number If you have a court judgment for this debt, state the date the court cmcrcd the
) Judgment
Information about Admunistrative Expense Creditor:
Conplete the section giving the name, address and telephone number of the 4 Total Amouut of Administrative Expense Claim
Admmnstrative Expense Creditor to whom the Debtor owes moncey or Fall in the amount of the entire claim  1f mterest or other charges 1 addition
property, and the Debtor’s account number, 1f any  If anyonc clse has already to the principal amount of the claim are mcluded, check the appropriate
filed a proof of claim relating 1o ths deb, if you never recetved notices from place on the form and attach an stemzation of the mterest and charges
the bankruptcy court about this casc, 1f your address differs from that to which
the court sent notice, or if this proof of claim replaces or changes a proof of 5, Brief Description of Admnistrative Expense Clalm
claim that was already filed, check the appropniate box on the form.
6 Credsts,

1 Basis for Admmstrative Expense Clmm By signing this Admumstratve Proof of Claum, you are stating under oath
Check the type of debt for which the proof of claum 1s being filed. 1f the type that 1n calculating the amount of your Admumistrative Expense Claim you
of dcbt 15 not bisted, check “Other” and briefly deseribe the type of debt If have given the Debtor eredst for all paymients recerved from the Debtor
you were an cmployee of the Debtors, fill in the last four digits of your social :
security number and the dates of work for which you were not patd 7 Supporting Documents

You must attach to this proof of claim form copics of documents that show

2. Date Debt fncurred: the Debtor owes the debt clatmed or, if the documents arc too lengthy, a

Fill 1n the date when the debt first was owed by the Debtor summary of those documents  If documents are not availablc, you must

attach an explanation of why they are not available

All Adminsstrative Proofs of Claim must be received on or before the Administrative Bar Date, at the following address (whichever is applicable)

If by overmght counier or hand delivery to If by first-class mail. to
The Garden City Group, Inc The Garden City Group, Inc
At Motors Liquidation Company Clauns Pr g Attn Motors Liquidation Company Clamms Pre g
5151 Blazer Parkway, Suite A PO Box 9386
Dublm, Ohio 43017 Dublin, Ohio 430174286
. Or1f by hand delivery to;
United States Bankruptcy Court,  DN'Y -
One Bowling Green
Room 534

New York, New York 10004

Please be advised that Admunsstrative Proofs of Claim may not be delivered by ft le, telecopy n, or electronic mail transmussion
Administrative Proofs of Claim shall be considered timely filed only 1f actually received by the Debtors® claims agent, The Garden City Group,
Inc , or by the Court on or before the Admunmsstrative Bar Date
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

ATTACHMENT TO ADMINISTRATIVE
PROOF OF CLAIM OF GENERAL MOTORS LLC

1. On June 1, 2009 (“Petition Date”), GenerallMotors Corporation (“Old GM”) and
certain of its subsidiaries (collectively, the “Debtors”) commenced voluntary bankruptcy cases
under Chapter 11 of the Bankruptcy Code. Pursuant to an Order of the Bankruptcy Court, the
Debtors’ cases are jointly administered under Case No. 09-50026 (REG).

2. On the Petition Date, the Debtors filed a motion (“Sale Motion”) requesting, inter
alia, an order (“Sale Order”), pursuant to 11 U.S.C. §§ 105, 363(b), (0, and (m), and 365,
authorizing and approving, among other things, the sale of substantially all of the Debtors’ assets
to General Motors LLC (f/k/a General Motors Company and NGMCO, Inc.) (“New GM™)
pursuant to the Amended and Restated Master Sale and Purchase Agreement, dated as of June
26, 2009 (“MSPA”), free and clear of liens, claims, encumbrances, and other interests (“363
Transaction”). On July 5, 2009, the Court approved the 363 Transaction and entered the Sale
Order; on July 10, 2009, the 363 qusacﬁon closed.

3. Pursuant to the MSPA, Old GM and New GM entered into a Transition Services
Agreement which set forth certain transition services that were agreed to be undertaken by Old
GM or New GM, as the case may be. In addition, after the closing of the 363 Transaction, New

GM continued as a tenant under certain leases concerning several properties owned by Old GM.

Doc No 16067615v1
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Moreover, other contractual arrangements between the parties survived the closing of the 363
Transaction. Although many of the post petition contractual connections bétwee;n Old GM and
New GM have expired or been fully performed, some remain.

4. On March 29, 2011, the Bankruptcy Court entered an Order (“Confirmation
Order”) confirming the Debtors’ Second Amended Joint Chapter 11 Plah, dated March 18, 2011
(“Plan”). Pursuant to paragraph 11(b) of the Confirmation Order, Old GM transferred and
assigned to the Environmental Response Trust (as defined in the Plan) certain agreements
between one or more of the Debtors and New GM. In addition, pursuant to Parégraph 11{(c) of
the Confirmation Order certain procedures were established for the transfer and assignmeﬁt to
the Environmental Response Trust or the GUC Trust (as defined iﬁ the Plan) of additional
agreements that may exist between Old GM and New GM where the obligations have not been
fully performed by the parties.

5. On December 14, 2010, the Bankruptcy Court entered a Consent Order Pursuant
to Section 503(a) of the Bankruptcy Code and Bankruptcy Rule 3003(c)(3) Establishing the
Deadline for Filing Requests for Payment of Certain Administrative Expenses and Procedures
Relating‘ Thereto and Approving the Form and Manner of Notice Thereof (“Administrative
Claim Bar Date Order”). Pursuant to the Administrative Claim Bar Date Order, the deadline to
file a proof of claim with respect to administrative expenses arising between February 1, 2011
and the Effective Date (as defined in the Plan) is thirty (30) days after the Effective Date, or
‘April 30, 2011.

6. As of the filing of this Administrative Proof of Claim, New GM is not aware of
any administrative expense claim that it may have against ihe Debtors based on an existing

agreement between them that is not being adequately perfofmed. Notwithstanding, there may be



09-50026-reg Doc 12237 Filed 12/06/12 Entered 12/06/12 17:06:48 Main Document
Pg 26 of 29 '

agreements between one or more of the Debtors and New GM that in the future may not be fully
performed, or which may not be assigned to the Environmental Response Trust or the GUC Trust
before Old GM ceases to exist in accordance with the Plan.! Accordingly, New GM is filing this
Administrative Proof of Claim out of an abundance of caution to preserve and reserve all of its
rights to assert an administrative expense claim against one or more of the Debtors if the facts
and circumstance so warrant.

7. The execution and filing of this Administrative Proof of Claim is not and shall not |
be deemed or construed as a waiver or release of New GM’s rights against any person, entity, or
property, including, but not limited to, any Trust established pursuant to the Plan.

8. Notices: All notices concerning this Administrative Proof of Claim shall be sent
to (i) Géneral Motors LLC, 400 Renaissance Center, Detroit, MI 48265, Attn: Lawrence S.
Buonomo, Esq.; and (ii) King & Spalding LLP, 1185 Avenue of the Americas, New York, New
York, 10036-4003, Attn: Arthur Steinberg, Esq.

Dated: Detroit, Michigan
April 25, 2011

GENERAL MOTORS LLC

2 IR

Name: Russell S. Brat
Title: Director - Co orate Financial
Planning and Analysis

! For example, New GM and Old GM are parties to a letter agreement dated March 28, 2011 (“March 28 Letter
Agreement”) that concerns a cost-sharing arrangement between the parties regarding the transportation and disposal
of hazardous wastes at certain sites that are referenced 1n a Master Lease Agreement (Excluded Manufacturing
Assets), dated July 9, 2010 between New GM and Old GM New GM, Old GM and the Environmental Response
Trust are currently 1n discussions regarding the transfer and assignment of the March 28 Letter Agreement to the
Environmental Response Trust. However, as of the date of this Administrative Proof of Claim, the transfer and
assignment of the March 28 Letter Agreement has not been effectuated. If this transfer and assignment 1s not
completed, an administrative expense claim may arise if the March 28 Letter Agreement is not fully performed by
Old GM .
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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., et al.
Debtors. (Jointly Administered)
| .

ORDER GRANTING OBJECTION TO PROOF OF CLAIM OF GENERAL MOTORS LLC
(CLAIM NO. 71111) AND ENFORCING ADMINISTRATIVE CLAIM BAR DATE ORDER

Upon the objection to the administrative proof of claim filed by Gener‘al Motors
LLC (Claim No. 71111) (the “Claim”) and motion requesting enforcement of the Administrative
Bar Date,' dated December 6, 2012 (the “Objection”), of the Motors Liquidation Company
GUC Trust (the “GUC Trust”), formed by the above-captioned debtors (collectively, the
“Debtors™) in connection with the Debtors’ Second Amended Joint Chapter 11 Plan, dated
March 18, 2011 (as may be amended, supplefnented, or modified from time to time, the “Plan”),
pursuant to section 503(a) of title 11, United States Code (the “Bankruptcy Code”), Rules
3003(c)(3) and 3007(d) and of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules™), this Court’s order establishing the deadline for filing requests for payment of certain
administrative expenses and procedures relating thereto (the “Administrative Bar Date
Order”), seeking entry of an order disallowing and expunging the Claim on the grounds that it
was not timely filed, all as more fully described in the Objection; and due and proper notice of

the Objection having been provided, and it appearing that no other or further notice need be

b Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such

terms in the Objection.
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provided, aﬁd the Court having found and determined that the relief sought in the Objection is in
the best interests of the Debtors, their estates, creditors, and all parties in interest and that the
legal and factual bases set forth in the Objection establish just cause for the relief granted herein;
and after due deliberation and sufficient cause appearing therefor, it is

ORDERED that the relief requested in the Objection is granted; and it is further

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

ORDERED that this Court shall retain jurisdiction to hear and determine all
matters arising from or related to this Order.

Dated: New York, New York
, 2013

United States Bankruptcy Judge



