HEARING DATE AND TIME: June 22, 2011 at 9:45 a.m. (Eastern Time)
RESPONSE DEADLINE: June 15, 2011 at 4:00 p.m. (Eastern Time)

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Attorneys for 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. (Jointly Administered)
_______________________________________________________________ X

NOTICE OF HEARING ON MOTORS LIQUIDATION
COMPANY GUC TRUST’S OBJECTION TO CLAIM NOS.
39218, 39219, 39220, 39221, AND 39222 FOR FAILURE TO COMPLY
WITH AMENDED ORDER PURSUANT TO 11 U.S.C. § 105(A)
AND GENERAL ORDER M-390 AUTHORIZING IMPLEMENTATION OF
ALTERNATE DISPUTE PROCEDURES, INCLUDING MANDATORY MEDIATION

PLEASE TAKE NOTICE that upon the annexed Objection, dated May 10, 2011,
of Motors Liquidation Company GUC Trust (the “GUC Trust”), to the allowance of Proof of
Claim Nos. 39218, 39219, 39220, 39221, and 39222 (the “Objection”), as more fully set forth in
the Objection, a hearing (the “Hearing”) to consider the Objection will be held before the
Honorable Robert E. Gerber, United States Bankruptcy Judge, in Room 621 of the United States
Bankruptcy Court for the Southern District of New York, One Bowling Green, New York, New
York 10004, on June 22, 2011 at 9:45 a.m. (Eastern Time), or as soon thereafter as counsel

may be heard.
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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) Weil, Gotshal & Manges LLP, attorneys for the GUC
Trust, 767 Fifth Avenue, New York, New York 10153 (Attn: Harvey R. Miller, Esq., Stephen
Karotkin, Esq., and Joseph H. Smolinsky, Esq.); (ii) the Debtors, c/o Motors Liquidation
Company, 401 South Old Woodward Avenue, Suite 370, Birmingham, Michigan 48009 (Attn:
Thomas Morrow); (iii) General Motors, LLC, 400 Renaissance Center, Detroit, Michigan 48265
(Attn: Lawrence S. Buonomo, Esq.); (iv) Cadwalader, Wickersham & Taft LLP, attorneys for the
United States Department of the Treasury, One World Financial Center, New York, New York
10281 (Attn: John J. 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, Esg. 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, Esg., Robert Schmidt, Esq., Lauren Macksoud, Esqg., and Jennifer Sharret, Esq.);

(viii) the Office of the United States Trustee for the Southern District of New York, 33 Whitehall
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Street, 21st Floor, New York, New York 10004 (Attn: Tracy Hope Davis, Esq.); (ix) the U.S.
Attorney’s Office, S.D.N.Y., 86 Chambers Street, Third Floor, New York, New York 10007
(Attn: David S. Jones, Esg. and Natalie Kuehler, Esg.); (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, Esqg. and
Rita C. Tobin, Esg.) and One Thomas Circle, N.W., Suite 1100, Washington, DC 20005 (Attn:
Trevor W. Swett I11, Esg. and Kevin C. Maclay, Esq.); (xi) Stutzman, Bromberg, Esserman &
Plifka, A Professional Corporation, attorneys for Dean M. Trafelet in his capacity 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.); (xv) Kirk P. Watson, Esg., as the Asbestos Trust
Administrator, 2301 Woodlawn Boulevard, Austin, Texas 78703; and (xvi) Gary, Williams,
Finney, Lewis, Watson & Sperando, P.L., attorneys for Karla Scott, Ryan Hawkins, and the
Estate of Barbara Hawkins, 221 East Osceola Street, Stuart, Florida 34994 (Attn: Donald N.
Watson, Esq. and Tanisha Gary, Esq.), so as to be received no later than June 15, 2011 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
May 10, 2011
[s/ Joseph H. Smolinsky
Harvey R. Miller
Stephen Karotkin
Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Attorneys for Motors Liquidation
Company GUC Trust
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HEARING DATE AND TIME: June 22, 2011 at 9:45 a.m. (Eastern Time)
RESPONSE DEADLINE: June 15, 2011 at 4:00 p.m. (Eastern Time)

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Attorneys for 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. (Jointly Administered)
_______________________________________________________________ X

MOTORS LIQUIDATION COMPANY
GUC TRUST’S OBJECTION TO CLAIM NOS. 39218,
39219, 39220, 39221, AND 39222 FOR FAILURE TO COMPLY
WITH AMENDED ORDER PURSUANT TO 11 U.S.C. § 105(A)
AND GENERAL ORDER M-390 AUTHORIZING IMPLEMENTATION OF
ALTERNATE DISPUTE PROCEDURES, INCLUDING MANDATORY MEDIATION

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

Motors Liquidation Company GUC Trust (the “GUC Trust”), respectfully
represents:

Relief Requested

1. Through this Objection (the “Objection”), the GUC Trust seeks entry of an

order disallowing and expunging Proof of Claim Nos. 39218, 39219, 39220, 39221, and 39222
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(the “Claims,”* annexed hereto as Exhibit “A”) because the Claimants have wholly failed to
comply with the ADR Order and ADR Procedures (defined below).?

2. The GUC Trust files this Objection pursuant to section 502(b) of title 11
of the United States Code (the “Bankruptcy Code”), Rule 3007(d) of the Federal Rules of
Bankruptcy Procedure, and this Court’s order approving the procedures relating to the filing of
proofs of claim (the “Bar Date Order”) (ECF No. 4079), establishing November 30, 2009, as
the bar date (the “Bar Date”).

Jurisdiction

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

88 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b).

Background
A. The Bar Date Order

4. On September 16, 2009, this Court entered the Bar Date Order which,
among other things, established November 30, 2009, as the Bar Date and set forth procedures for
filing proofs of claims.

B. The Claims

5. On November 23, 2009, Claimants filed the Claims. (See Ex. A.) The
Claims each seek $25 million based on wrongful death claims asserted by Claimants in the
lawsuit styled Ryan Hawkins, as Personal Representative of the Estate of Barbara Hawkins,

deceased, and on behalf of the Estate and the Survivors of Barbara Hawkins, to wit: Ryan

! Proof of Claim No. 39218 was filed by Karla Scott; Proof of Claim No. 39220 was filed by Ryan Hawkins;
and Proofs of Claim Nos. 39219, 39221, and 39222 were filed by Barbara Hawkins (collectively, “Claimants”).

2 The GUC Trust reserves its right to object to the Claims on any other basis as to which the Court does not

grant the relief requested herein.
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Hawkins and Karla Scott v. General Motors Corporation, et al., pending in the Circuit Court of
the 15th Judicial Circuit in Palm Beach County, Florida, Case No. 9:01-cv-08939-WJZ. (See id.)

C. The ADR Order and ADR Procedures

6. On February 23, 2010, the Bankruptcy Court entered the Order Pursuant
to 11 U.S.C. § 105(a) and General Order M-390 Authorizing Implementation of Alternate
Dispute Procedures, Including Mandatory Mediation (ECF No. 5037). On October 25, 2010, the
Bankruptcy Court entered the Amended Order (the “ADR Order”) Pursuant to 11 U.S.C.

8§ 105(a) and General Order M-390 Authorizing Implementation of Alternate Dispute
Procedures, Including Mandatory Mediation (the “ADR Procedures”) (ECF No. 7558), attached
hereto as Exhibit “B,” which amended the previous order with respect to the list of available
mediators and approved mediation locations.

7. The ADR Order and the ADR Procedures have resulted in the amicable
resolution of hundreds of claims, to the benefit of the Debtors’ estates and stakeholders and to
the claimants participating in the ADR Procedures. The success of the ADR Order and ADR
Procedures, however, requires the full participation of claimants. Accordingly, Section II.F of
the ADR Procedures provides that failure by a claimant to comply with the ADR Procedures is
sanctionable:

F. Failure to Comply with the ADR Procedures

If a Designated Claimant or the Debtors fail to comply with the ADR
Procedures, negotiate in good faith, or cooperate as may be necessary to
effectuate the ADR Procedures, the Bankruptcy Court may, after notice
and a hearing, find such conduct to be in violation of the ADR Order or,
with respect to a Designated Claimant, an abandonment of or failure to
prosecute the Designated Claim, or both. Upon such findings, the
Bankruptcy Court may, among other things, disallow and expunge the
Designated Claim, in whole or part, or grant such other or further
remedy deemed just and appropriate under the circumstances,
including, without limitation, awarding attorneys’ fees, other fees, and
costs to the other party.
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(ADR Procedures 8 Il.F (emphasis added) (Ex. B).)

8. In addition, the ADR Order provides that the Bankruptcy Court retains
jurisdiction to hear and determine all matters arising from or related to the ADR Order and the
ADR Procedures. (See ADR Order at 7 (Ex. B).)

D. Designation of the Claims for ADR Procedures, Including Mandatory Mediation

9. On August 3, 2010, Motors Liquidation Company (“MLC”), the
predecessor of the GUC Trust, sent a notice to Claimants, through their attorney of record,
submitting the Claims to alternate dispute resolution pursuant to the ADR Order (the “ADR
Notice”). (See ADR Notice, attached hereto as Exhibit “C.””) The ADR Notice further
contained a settlement offer. According to the ADR Procedures, the deadline to respond to the
ADR Notice was August 24, 2010. (See ADR Notice at 1 (Ex. C.).)

10.  Claimants did not accept MLC’s settlement offer and did not make a
counteroffer of settlement. Accordingly, on November 12, 2010, MLC designated the claims for
nonbinding mediation. (See “Mediation Notice,” attached hereto as Exhibit “D.”)

E. Claimants’ Failure to Comply with the ADR Procedures

11. Pursuant to the ADR Procedures, mandatory mediation was scheduled for
February 23, 2011, at the New York offices of Weil, Gotshal & Manges LLP (“Weil”), counsel
for the GUC Trust.

12. Under the terms of the ADR Procedures, Claimants’ position statement
was due on February 11, 2011. Claimants failed to submit a position statement, however, and
did not provide an explanation for missing the deadline. Counsel for the GUC Trust attempted to
contact Claimants’ counsel several times regarding their position statement, but to no avail.

13.  On February 15, 2011, counsel for the GUC Trust learned that Claimants

were refusing to participate in good faith in the mediation process and did not wish to attend the

4
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mediation scheduled to occur just eight days later.® (See Feb. 15, 2011 Emails from L. Allston,
attached hereto as Exhibit “E.”) Accordingly, counsel for the GUC Trust wrote to Claimants’
counsel, advising them that failure to comply with the ADR Procedures is sanctionable by,
among other things, the disallowance and expunction of the Claims, fees associated with
canceling the mediation, and attorneys’ fees. (See Feb. 17, 2011 Ltr. from V. Beaglesto T.
Gary, attached hereto as “Exhibit F.””) Counsel for the GUC Trust further advised Claimants’
counsel that they would seek such sanctions unless the Claims were withdrawn by February 22,
2011. (Seeid.)

14.  Claimants did not respond to counsel for the GUC Trusts’ letter, did not
withdraw the Claims by the February 22, 2011 deadline, and did not appear at the mandatory
mediation scheduled for February 23, 2011. As a result, the estate incurred fees relating to the
cancellation of travel plans for the GUC Trusts’ representative and counsel as well as attorneys’
fees in preparation for the mediation and in an attempt to enforce the ADR Procedures.

15.  On March 2, 2011, counsel for the GUC Trust again wrote to Claimants’
counsel, offering Claimants another chance to comply with the ADR Procedures and participate
in mandatory mediation of the Claims. (See Mar. 2, 2011 Ltr. from V. Beagles to T. Gary,
attached hereto as Exhibit “G.”) In response, Claimants indicated that they were willing to
participate in the mediation process and proposed possible dates for mediation. (See Mar. 7,

2011 Email from M. Wrice to V. Beagles, attached hereto as Exhibit ““H.”) Based on

3 On February 15, 2011, Claimants’ counsel informed Larry Allston of the American Arbitration Association

that they had left several messages with their clients and sent multiple certified letters, but they had received no
response and would need to cancel the mediation. (See id. (Ex. E).) Later that same day, Claimants’ counsel
informed Mr. Allston that they were able to reach Claimants and that Claimants did not wish to mediate. (See id.
(Ex. E))
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Claimants’ response, the mediation was rescheduled for April 21, 2011, and the location was
changed to Weil’s Dallas office.

16. On April 15, 2011, Claimants unilaterally cancelled the mediation for a
second time. Claimants’ counsel again stated that they were unable to produce their client for
mediation. (See Apr. 15, 2011 Ltr. from D. Watson to V. Beagles, attached hereto as “Exhibit
1.”) As a result of the second cancellation, the estate incurred additional fees to cancel travel
plans for the GUC Trusts’ representative and counsel and additional attorneys’ fees to prepare
for the mediation.

F. The Confirmation Order

17.  On March 28, 2011, the Court entered its Findings of Fact, Conclusions of
Law, and Order Pursuant to Sections 1129(b) and (b) of the Bankruptcy Code and Rule 3020 of
the Federal Rules of Bankruptcy Procedure Confirming Debtors” Second Amended Joint
Chapter 11 Plan (ECF No. 9941) (the “Confirmation Order”). Among other things, the
Confirmation Order (i) confirmed the Debtors’ Second Amended Joint Chapter 11 Plan (the
“Plan”), (ii) established the GUC Trust pursuant to that certain Motors Liquidation Company
GUC Trust Agreement, (iii) transferred certain claims pending against MLC to the GUC Trust,
and (iv) authorized the GUC Trust to resolve such claims on behalf of the Debtors’ estates. The

Claims were among the claims transferred to the GUC Trust.

Argument

18.  The Claims should be disallowed because Claimants have wholly failed to
comply with the ADR Procedures. The ADR Procedures provide that a claimant may be
sanctioned for failure to comply with the ADR Procedures, failure to negotiate in good faith, or
failure to cooperate as may be necessary to effectuate the ADR Procedures. (See ADR

Procedures 8 II.F (Ex. B).) The ADR Procedures further provide that the Bankruptcy Court may

6
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find such conduct to be “in violation of the ADR Order or abandonment of or failure to prosecute
the Designated Claim, or both.” (Id. (Ex. B).) In the event of such findings, the ADR
Procedures authorize the Bankruptcy Court to disallow and expunge the claim, or grant such
other or further remedy deemed just and appropriate under the circumstances, including, without
limitation, awarding attorneys’ fees, other fees, and costs. (Id. (Ex. B).)

19. Pursuant to section 105(a) of the Bankruptcy Code, a bankruptcy court is
expressly authorized “to tak[e] any action or mak[e] any determination necessary or appropriate
to enforce or implement court orders or rules, or to prevent an abuse of process.” 11 U.S.C.

8 105(a). The Second Circuit has held that section 105(a) should be “construed liberally to
enjoin actions that might impede the reorganization process.” In re Momentum Mfg. Corp.,
25 F.3d 1132, 1136 (2d Cir. 1994) (internal quotations omitted).

20. Further, courts have broad equitable authority to enforce their orders. See
Knight v. Kelly, No. 93-CV-0712E(H), 1996 WL 549305, at *1 (W.D.N.Y. Sept. 19, 1996) (“It
has long been recognized that courts are vested with broad implied powers that are necessary to
the exercise of others, including the power to enforce the observance of orders.”) (citing
Chambers v. Nasco, Inc., 501 U.S. 32, 43 (1991)). Such powers necessarily include a court’s
power to manage its “own affairs so as to achieve the orderly and expeditious disposition of
cases,” which includes the power to sanction a party for failure to comply with its orders or to
dismiss a party’s claims. See Link v. Wabash R.R. Co., 370 U.S. 626, 630-631 (1962) (holding
that courts may, in their discretion, dismiss complaints for failure to prosecute even without
affording notice of their intention to do so or providing an adversary hearing before acting).

21. Here, Claimants failed to participate in mandatory mediation as required

by the ADR Procedures. Claimants also unilaterally cancelled two previously scheduled
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mediations, causing the estate to incur fees relating to the cancellation of travel plans and
attorneys’ fees in preparation for the mediations and in multiple attempts to enforce the ADR
Procedures. Claimants’ actions constitute failure to comply with the ADR Procedures, failure to
negotiate in good faith, and failure to cooperate as may be necessary to effectuate the ADR
Procedures. (See ADR Procedures 8 I1.F (Ex. B).) This Court should not permit claimants to
violate this Court’s ADR Order and the ADR Procedures by failing to participate in the
alternative dispute resolution process. Such violations threaten the goals of the ADR Order and
ADR Procedures and waste this Court’s, MLC’s, and the GUC Trust’s resources, to the
detriment of all other creditors. Accordingly, the GUC Trust respectfully requests that the
Bankruptcy Court disallow and expunge the Claims.

Notice

22, Notice of this Objection has been provided to Claimants, by and through
their counsel of record, and parties in interest in accordance with the Sixth Amended Order
Pursuant to 11 U.S.C. 8 105(a) and Fed. R. Bankr. P. 1015(c) and 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.

23.  No previous request for the relief sought herein has been made by MLC or
the GUC Trust to this or any other Court.

Conclusion and Requested Relief

WHEREFORE the GUC Trust respectfully requests entry of an order disallowing

and expunging the Claims, as well as any such other and further relief as is just.
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Dated: New York, New York
May 10, 2011
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/sl 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



EXHIBIT A

Proof of Claim Nos. 39218, 39219, 39220, 39221, and 39222
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) INS FRUCTIONS FOR PROOE OF CLAIM FORRM
The imsiructonm ant defunions below die gene al explanasions of the faw It cevtue corermiune o, such as bankrupr y coves ot filed voluntarily by the debtor; there muy
be ercephons v thew genvrad puies The aitarnens for the Dehtors and thea cawi-appomred claimy agent The Garden Ciiy Group Iac are not authorzed and are not

providing vou with uny fegal udvier

A SEPARALE PROGE OF CLAIM FORM-AMLST BE FILED AGAINSY RACH DERTGR -

PLEASE SEND YOUR ORIGINAL, COMPLETED CLAIM ] ORM AS FOLLOWS 1k BY MAIL TUL GARDEN CITY GROUP, INC, ATTN MOTORS LIQUIDATL -
COMPANY CLAIMS PROCESSING, PO BOX 9386, DUBI 1N, OH 430174285 IF BY HAND OR OVERNIGHT COURIER THF GARDEN CITY GROUP, INC, AThi
MOTORS LIQUIDATION COMPANY CLAIMS PROCLSSING 5151 BLAZLR PARKWAY SUITE A, DURBLIN, OFI 43017 PROCOFS OF CLAIM MAY ALSO 8E HAND
DELIVERED TO THE UNTTED STATTS BANKRUFTLY COURT, SONY ONL OWE ING GRETN ROOM $34, NEW YORK, NEW YORK 10004 ANY PRQOF OF CLAIM

SUBMITTED BY FACSIMILE DR E-MAIL WILL NO & BE ACCEPILD

THE GENERAL AND GOVERNMENTAL BAR DATE IS NOVEMBER 30, 2809 AT 5 04 EM  (PREVAILING EASTERN TIME)

Court, Naze of Bebtoa, xnd Cas Nomber
These chaptes 1§ vas2s were commencud in the Unied States Bankrupicy Court forthe
Southern Distnct of New York on Juoe |, 2000 You <hould scket the dibier sgamst
wihich you ate asserting yor Llaim
A SEPARATE PROOK OB O Al FORM MUSTE Bl FHED AGAINST FACH
BEATOR -
Creditnr’s *'h:ne i Addreas
Fall 1ri thit nats ol the perscar or entty sswarting 8 ke and die name and address of the
persor wha thitild receive notoes mnetid g the hanknupiey cose Flease provide pe
with & vabid ool adfiress A separaie spece 15 provided for the pryment addresy o of
differs dronu the poftc e addresy i ureditor has s costimuing obligation to kegp the et
nformud of s corrent adifriae See Pudiral Rule of Bashrascy Procodun (1 REP)
2002(g)
1 Awonst of Claim ssof Dare Case Fuledd

State The ot} amovn owed 1o the erednot on the dale of the barkmpicy filing

Faliow the (nttructiom concerning whtiher to comple itemn d and 5 Cheuk the box
of mterest or other charges are inclodud in the lann

2 Basis for Clelm . .
- Stae the cype of debt or How it was nevrred Lyamphs mohinde goods sold, mioney
laaned, servi ey performed, personal myoryAwiongful death. car loan, mortgsge rote,
und redit Lard W the claim 13 bas: d o the dilivery.ob heatth cafe goods or <ervices.
fiat the disclovume of the goods OF YIvICes S0 3% 10 avoid embarmassmum o the
disclovure of conlidenigd health cas miesntanon Yo mdy be required 1o provide
sddiional disclosnre of the dobivs, trsiee o anuilicr party 1 mierw fikes an
objecuon 10 your tlam ‘

4 Sawead Llam
Chewk the appropniate box and provde the mquested mionmation if the clai s flly or
parttally secund Skip this secuon if the clasm 18 wanrely unscoured {See DEFINITIONS,
hetow } State the type. and the volue of prisperty tiat weotns the claim, artach copres of lien
documk o and ~ie anooat INLIesT e and the areust past due on the clom as o the
date ot the bankiuptcy hibiog .

5 Amount of Chum Entitled 10 Priority Usder 11 U S C § S07{a)}
H any portion of yaur clam falls m one or mare of the hsted zategenes, check the
appropriaie box(es) and stats, the amaount catided 1o prionty (See DEFINITIONS, below )
A vlwm iy b panty pronty end parily nog-pricnty For example, i seme of the
Late s, the Liw Sumts the arnount enbithd o pnonty
Fuor el pursaitant 10 11 8 SC & 363{bH2), indicale the amount of your claus ansiny,
from the vaiue of any goads reeatvad by the debtor wathin 20 day< belore Junc |, 2009,

the dute of commencemem of these pason (Sce DEFINITIONS. below) Anack

dutsontaton sappering sueh dawm

6 Credits Co *
An authoread sgaature on this proaf of claim serves as an acknowledgment that when
eateulatmg e amount of the clann, the wredetor gave the Debtor credu for sy pryracis
secuived wward the debt . '

T Documeniy

Attach ta this proofof clemm form reducted copres documenting the exntence of the deli and

of any hen <echiring e duht You raay also oitach a-sumnrary You mnst alse atrech copres

ot Jocuments that cvulence perfetion of any secunty interest You rany alye altach a :

summary § RBP 00 (c) and (0} 17 the clam i based on the delivery of kealth can: goods
oF seTviLes, S0 ISTUChon 2 Do Bot send oniginal documants, a1 atachmentd may he
deseruyed aficr wanamg o :
Date sud Sguainre !
The puron filing dus proof of claim sunst sgn.and de of FREBF 9011 1 the clawd wf
eluctronially, TREP S605(ai2) suthonzey coanis 1o emablish tncal rules spedulyrog 3,
esmitules a signolure Prnt the names and tfle, if uny, of the creditr of other person
authurised o file ihns clom Stave the filer s addrews and tefephune pumber IF 0 differs, from

the address grven on the top of the form for purposes of receiving netices Atiach & complete |

s

‘eopy of any power-of sttomey Crimeal penaltics apply for making a false statemient oi 3

- proot ot claim

o
Pt

paid from the proponiy pror to oflr encditers The
amonnd o the secured clam Lannot eaceed e valoe of
the prupecty Any armound owed 10 the credior 1 excess
ol 1hu val of the propefly 18 an unzecored olam

{xamplus of hiens on propury indlude 2 moangsge on reat
CSLIC OF 2 secundy wteren n a3 car A hiun may be
volustanly gramed by 2 dibtor or may be obtaned
through a Louns proceihing In vome stdigs, @ court
mdgnont v a hien A clatm also may b suewred f e
wreditor ow s the debior money fhas a aght 1o setoff)

ASecnon SO3(BXY) clam 2 aclam tor the value of any

guints cecaaved by the debior within 20 days bofore the

datc of commencement of o bankruptey tase m which

Last Four Migin of Any Numiber by Which Creditor Idenbiies Debio _
Suae only the lavt four dagits of the debtor’s aLcoum or vther mumber ied by he
uredtor 10 wentsfy the debtor any
Ta Dehior Mav Have Scheduled Arcmmi As
U this space o moport @ change 10 the ereditor s name. « translerred clam or any
other infammahon that Uaafics 4 hiterzree buween thys proof of cham and the clum
as schuduled by the debtar .
___ DEFINITIONS

Bebtor : .

A deblor 15 i, persun’ corporation, of other enbiy that has fifed

& bankyupiey ¢ave

The Debinr an thow. Chapter 1 cascs are

Motors Liuthaion Company .

(EWa General Mmnrs Cotporstion) 09-30026 [REG) .

MLCS, L1C )

{2 Satam, LLL) 09-5G027 (R.C)

MLCS Distribution Carporanan .

(ff%fa Sotwm [hersbution Corpoaranon ORS0M2B(RICY ~ Section SHYHBY) Clann

M1 C of Harkom, Inc :

{f7kfx Chevrolet-Saturn of Haslum Inc ) 9-15458 (RLGY

Crediter ' '

A creditor s the person cotpasation, of othst Lobity owed ¢ dett

by the debtor on-the dule ot th bankropcy Bing
Ciskm

A clamm 15 the crefitor's rght 1o recee payment o & debt that
was owed by the Debtor on the date of the bankrupicy filmg S

1TUSC §10K5) Adamnmuaybe ot anseLured

Proof of Clamm

A proot of Uiswm 13 2 form ueed by the citdvor to mdiste the
amount of the delt vwed by i debtor on the date of the
bankrupicy fling Fhe crednor musi file the form with The
Garden Crry Group, Inc as desenbed m the mstnihons above

and m the Bar Dote Nonce

Secured Clako Under §1 U S C § $06(a}

A segured clasm 15 one backed by a lien on propeny of the debior
Thie clam 15 securad so Jang s the credior has the nght fo be

e goods have beea sofid o ke debtor o the end
rourve of ~such dubior £ buamess ,

Unseeavnd Clam

An umerured cham s one thal doey not meat the
roquircttats 1 4 secyred clamm A clam may be partly
vanecured of the amoami af the LLasm exeeuds (e value
of the property v which the creditor has a het

Chaim Ensitled to Priority Under 11 US C § 567(n)
Praofity Laim s totam Lagones of ursecored clauns
that zre paid from b evartable moncy o propery ma
hankniicy case before oihier utngeured clonny

Reducied L

- A dorument has.buen redscted when the person filig it
has masked <diied out, or otharwase deleted, certamn
mfonnaton A credior ~hould sedact and uss only the

last lour cagis of any sowal-sccunty, individual's -

INFORMATION

faxydenification, or financial-account namber, il but vhe
mtialy of 4 mmer's namc and only the year of aoy prson’s
duie of buth

Ewidence of Perfection

Ewidenco of porfocuan may inchude a mortgage, lien, |

wernficatc of e, finanemg LLacmim, or other dowsment
showmg that the hen has been THld oy recorded.

Acknewledpment of Biling of Clalm

o recive acknowiedgment of your fihng from The Ganden
Cuy Group, Inc, ploase provide a self-addressed, stamped -
envelope and & copy of this proof of clazrm when you submnt §-

the onignal sham to The Garden City Group, Tnc
Offers ta Parchase 2 Claim

Cesain enblies are w the business of purchasiog clasm foran
- amourd Less than the face value of the daums One ormore of]:

thzvi entitns muy Lontact the erediior and offer 1o purchasé
the clanm Somne of the walten communicuiwas froim these
otises may easily be confused weh offivial court
docwinentation or communicaions fram the debior These|
emies do not represent the bankruptcy eourt or the delbior

Tiw creddar ks no obhigation fo sell s chmm However i ]!
the areditor doesdes to solt ws clmm, any transfer of such |
clum w subyect to FREP 2001{c), any apphcable proviaaons ¥
uof the Benkruptey Coede (H USC § 101 et seq b snd'sny |* -

appleable unders of the bankrapicy court

Additious] Information :
IT you have any queshons with respect to tus ofami Tobe
please contaut Alos Parmers at 1 {800) 414-9607 or by e-mm
at clams@motarshiqurdabion com




IN THE CIRCUIT COURT FOR
DADE COUNTY, FLORIDA
PROBATE DIVISION

IN RE: ESTATE OF

File No.: 00 3360 CP 02

BARBARA J. HAWKINS '

E' D?eri:éased.
| AnendsD ,
JUN 0 1 2004 LETTERS OF ADMINISTRATION | mﬁ‘;ﬁ,m”ﬁ??%ﬁ 2
HARVET RUVIN {single personal representative) CANTESTED
LLERK CIRCUIT COURTY .
TO ALL WHOM IT MAY CONCERN

WHEREAS, Barbara J. Hawlans, a resident of Dade County, Florida, died on Apnl 30, 2000,
ownmg sssets m the State of Florida, and _
WHEREAS, Ryan R. Hawkins has been appomted persoual representative of the estate of
_ the decedent and has performed all acts prechmmté fo 1ssuance of Letters of Admumstration n the
estate, : S ,
NOW, THEREFORE, I, the mndersigned cirewt judge, declare Ryan B Hawlons duly
qualified under the Jaws of the Stats of Flonda fo act as personal represcntative of the estate of
Barbara J, Hawkuns, deceased, with full power fo admimster the estate accqtdmg' to law, to ask,
demand, sue for, recover and receive the property of the decedent, to pay the debts of the decedent”
as far as the assets of the estate wall permit and the law directs; and fo make distribution of the estate

according to law :
: 1 0%
ORDERED on ' _JUN g - 2004
THESE LETTERS DO NOT AUTHORZE ' _
[NTRY h13 ANY SAFE :JEPOSIT BOX Crrownt Judge
WITHOUT FURTHER ORDER OF COURT :
ARIHUR ROTHENBERG

Clrcult Judge

STATE OF FLORIDA . ,_

EOUNTYOFDADE .

v [, THE URDERSIGHED, Deputy Cark, Ot Coint, Dade
Cowrdy, Flondy, CORERSEY LT0FY {7 » ™1 20 ™ 0007
I atms s coian g oine T Aot s on
reevd d Ban s o0 vy s g D s,
Fordg, sg it e~ fxtg | & o0

R L N R
nsrk:f, i 3 ¢ W
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Sy
IN THE CIRCUIT COURT FOR (7
! DPADE COUNTY, FLORIDA JUN O 1 2006 h
PROBATE DIVISION HARVEY RUVIN

BLERK CIRCUIT COURT
INRE: ESTATE OF '

BARBARA J. HAWKIK‘S, File No.; 00-3360 CP -02
deceased.

ORDER REOPENING ESTATE AND APPOINTING PERSDN_%&

(testate) . WITHIN 12 MONTHS IF NOT
GONT_ESTED. .

On the petitton of Ryan R. Hawkuns fo reopen  the estate of BARBARA T HAWKINS,

deceased, the court finding that the docedent died on April 30, 2000, and that Ryan R Hawians is
entitled to appointment as personal representative by reason of hie 15 the only chuld of the decedent,
K and 15 enttﬂcd and qualified to be personal representatrve, it 18 , _

| ADJUDGED that the estate is hereby reopened and RyanR. Hawians 18 appomted p&rsonal
representative of the estate of the decedent, and that upon taking the preseribed oath, filng oy
designation of resident apent and acceptance, and enfenng nto bond m the sum of§ —=o— . —3
letters of admumstration shall be issued |

: ORDERED on JUNU 1 w" » 2004

Crrcunt Judge

ARTHUR ROTHENBERG
Clrcult Judge ot

STATE OF FLORIDA) . _
COUNTY OFDADE ) ™-.

{HEREBY CERTIFY thal the foregoing Is atrue and. /7
correst eopy of tha orginal on file n Bus.offce. §

W{'m%d officaal Seal this. X




I
!
|
L

/%tuﬁ-'fﬂ“;/ 5%4;4444
rRAPT2P

GARY, WILLIAMS, PARENTI, FINNEY,
LEWIS, McMANUS, WATSON & SPERANDO

221 East QOsceola Street 320 South Indian River Drive
Stuart, Flonda 34994 ' Fort Pierce, Florida 34948
(561) 283-8260 - (561) 464-2352
1-800-329.4279 1-800-330-2832
CON GE FEE A
{Flonda}

In mmdcmnon of legal services to be rendered by tho Law Firm of GARY, WILLIAMS, PARENTI, FIN'NEY LEWIS, McMANUS,
WATSON & SPERANDQ, the undersigned chient(s) retain smd Law Fimto prosecute all personat wmjury cia:ms, meluding clams under uninsured -
motorist and propesty damsge for ehent(s) mpurics and dumages sustamed on or about lhe yof {} ijy {8 2000

The Law Fiem eccepts sad cmpioyment and is suthorized to cfect a serllement or comnpromiss, subjeet ta chmt(s) approval, or to mstiute
such legal schon or act:ons as may be advisable m attomeys' judgment i order to enforce client's rights The partes acknowledge that the attorneys”
fee is negouahle end sad negotiated fee shall b¢ equal to )

(&) - 33 2% of any recavery up to One Million (51,000,000 00) Dollars, through the trme of ﬁhng an answer or the derand for
appomnnent of arbitrators

133 40% of the gross amount of any recovery up to One Millien (%1,000,060'00) Dollars, after the Bling of an answer hy any
- " defendant or following arbiration being demanded regardless to whether the lawsuit 15 tried or settled

) 30% of any recover between One Mllion ($1,000,000 00) Dollars and Twe Million (32,000,000 00) Dollars, and
{dy 20% of any reeovery n excess of Two Mithon (32,000,000 00) Dollars
1€ 21 defendants admit lability m their answer and the ondy 1ssue 15 the recavery of damages, the fee becomes
£a) 33 % of any mvery up to One Million (1,000,000 00) Dollars
(b) 20% of amy rzcovery between One Million {§1,000,000 80) Dollars and Two Mﬂlmn (52,000,000 00) Dollars, and
© 1595 of any recavery m excess of Two Million ($2,000,000 00) Doflurs
Asto iny recevery rgamnst a defendant covered by sovereign mmmnaty, the fee shall be fwenty-five (25%) per cont as to that recovery

Chent(s) further sgree that 1 the event the Court should award attorneys’ fees, then the Law: Fom shall be entitled to erther 1 reasonebfe
fee dezeimined by the Court, or the percentage of the recovery, whichever 1s greater

if a recavery ;smde. and the client 18 to veemive a vecovery which will be pmd to the chienten e ﬁmmed‘wpmmm.m
conitmgent fee percentage shail be calculated on the present money value of the verdict or seftlement.

Costs may be advanced by the Law Fn-m,mcludmgmwmhgnhonandcxpem’&e,mﬂméadvmmﬂhe&dumdﬁmwymovW '
and returned to the Law Fizm at the tme of disbursement of funds ﬂwLawFumsﬁaﬂhxvcahmonmddmwnormvwformwm’sfm
andcuszsadvmwd

S = go0t : .
o __"ﬁw Fri, Jap %, 1993, e 4 15pna




In the event an appeal is iaken, & new and separate agreement shall be entered mto by the parties as to services and fees  However, if thc/
appeal 1s taken on a contingency basts, the fee shall be 5% of any recovery  Sand 5% chall be in addifion {o the fee stated above

The Law Frrm may wathdraw af any tme by gwmg rezsonable written notice and the chient(s) agree to sign & Consert to Withdrawal or
Substitshion of Counscl m the event of such withdrawal

The undersigned chient bag, before signing this contract, recetved and read the Statement of Client's Rights and understands sach of the
nights set forth theren  The undersigned chent{s) has signed the Stetement and recerved a signed copy to keep and refer to while E:cmg represented
by the Law Fim

Clieni{z) grant the Law Firm authorization, atits discrefion, to wriie fetters of protection on any medical bills Cliens(s) incurand to pay same
to the extent permtted by the praceeds of any recovery conmistent wath this Fee Agmemesu

Chent{s) understend that this Law Fim and ifs lawyersare prohibited by ethiestulesto pmwdemy financial essmatance to Chent(s), direedy
orandwectly, for any reason, even if the need arises for food, medical care, shelter, transpostation, ete: Client(s) further effinm that neither this law
firm nor any of us lawyers have provided, pramsed or suggcstcd any such ﬁnancml sesgiance m conneotion with Client(s) empicymmt of this law
firm to pursue this legal damm , .

‘This contract may be cancelled by writicn notification to the sttornicy at any fune within t_hrm.{?:} busincse days of the date the contract was
signed, as shown below, and 1f canceled the chens(s) shall not be obbgated to pay any fees to the attomeys(s) for the work performed durmg that time
[fthe attorney(s) have edvanced fumds to others in representation of the elient, the atormey{s) are entitled to be reimbursed for such smounts as thcy
have reasonably advanced on behelf of the chent(s)

Should Chient(s} termnate thus A preement at any tane afier three business days, tho Law Frorm shall be cnut{ed toa reasunable fee, andaf
the Law Fum has advanced funds on Client(s) behalf im e representation of Cirent(s), the Law Firma shall be reimbursed for such amounts advanced
on Chient(sy behalf

Should Client(syhave a separate worker’s compensation, medicaes, medicard, personal injury protechon or medieal payment clanm, probate
or guardranshup proceedings which would require addinonal werk on the part of the Law Firm, Client(s) understand that Chent(s) wil have to enter,”
into 2 separate contract with the Law Firm to represent Chmt(s) m ﬁlwe matters : |

DATED thus Q]_day of _@CIM}:QL___,W)

GARY, WILLIAMS, PARENTI, FINNEY,
LEWIS, McMANUS, WATSON & SPERANDO

Actepted by -
@ﬁzﬁd\lm&mﬁ ,\//ﬂ /ﬂ /
Y , ' - : : (Clenty - .

AL.n A H‘aa_,!é)-'/?f’
Typco{mmhm :
(Chent)
'Typeurpnntmo

F ooy -

Rev Fri, Jan 3, 1993, €4 15 pn
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SCOTT, KARLA . | |
GARY WILLIAMS PARENTI FINNEY LEWIS MCMANUS WATSON & SPERA
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STUARY, FL 34994-2243




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X {
Inre Chapter 11 Case No.
MOTORS LIQUIDATION COMPANY : 09-50026 (REG)
f/k/a GENERAL MOTORS CORPORATION, :
etal., | :
Debtors. : (Jointly Administered)
X

NOTICE OF DEADL!NES FOR FILING PROOFS OF CLAIM _
{INCLUDING CLAIMS UNDER SECTION 503(B¥9) OF THE BANKRUPTCY CODE)

TO ALL PERSONS AND ENTITIES WITH CLAIMS (INCLUDING CLAIMS UNDER SECTION 503(5){9}
OF THE BANKRUPTCY CODE) AGAINST A DEBTOR SET FORTH BELOW

PLEASE TAKE NOTICE THAT, on September 16, 2009, the United States Bankruptcy Court for the Southern
District of New York (the “Court™), having junsdiction over the chapter 11 cases of Motors Ligmdation Company (fk/a
Geaeral Motors Corporation) and its affiltated débtors, as debtors 1n possession {collectively, the “Debtors”) entered an
order (the “Bar Date Order”) establishing (1) November 30, 2809, at 5:00 p.m. (Eastern Time) as the last date and ime

Tax Identification Other Names Used by Debtors
Name of Debter Case Number Number in the Pasi B Years
Motors Liquidation Company 09-50026 380572515 General Motors Corporation
(/s General Motors Corporation) GMC Truck Davision
. ’ NAO Fleet Operations
.GM Carporation
GM Corporanan-GM Auchion Department -
Nsationsl Car Rental ‘ ,/ .
Natonal Car Sales N
. . Auntomotive Market Research

MLCS, LLC 69-56027 38-2577506 Satrn, LLC

(£%/a Suturn, LLC) _ Satarn Cﬂrporanen
Saturn Motor Car Corporaton -
GM Samm Corporation
Saturn Corporation of Deluware

MLCS Dustnbuton Corporation 09-50028 38-2755764 Satum Distrsbution Corporation

{£%k/a Seturn Distribetion Corpnration) '

MLC of Harlem, inc 0913558 20-1426707 Chexrolet-Satun of Harlem, Inc

{7k/a Chevrolet-Saturn of Harlem, 1nc.) _ CKS of Hmlem

for each person or entity (inctudmng, withoot imtatson, mdwiduals, partnerships, eorporations, jomt vesttures, and trusts) - -

to file a proof of claim (“Preof of Claim™) based on prepention claims, mcluding a clam under section 503(b)(9) of the

- Bankruptcy Code, as described more fully below (a “583(b)(9) Claim”), agamnst any of the Debtors (fhe “Genernl Bar

Pate”), and (1) November 30, 2009, at 5:00 p.m. (Eastern Time) as the last date and ttme for each governmental unit
{es defined m section 101(27) of the Bankruptcy Code) to file a Proof of Claim based on prepention clams agamst any of

‘the Debtors {the “Govemmental Bar Date™ and, together with the General Bar Date, the “Bar Dates™)

The Bar Date Order, the Bar Dates and the procedures set forth belcw for the filing of Proofs of Clam apply toall

clums agamst the Debtors (other than those set forth below as bemg spearfically excluded) that arose prior to June i/
2009, the date on which the Debtors commenced their cases under chapter {1 of utle 11 of the Umied States Code (lhe\

“Bankruptcy Code”}

3




If you have any guestions relating to this Nofice, please feel free tp contact AlixPavtners at 1-800-414-9607
or by e-mail af elaims@motorsliquidation.com. In additien, vou may contact the Official Committee of Unsecured
~ Creditors through its website at www.motorsliguidationcreditorscommittee.com or af 1-212-715-3275,

YOU SHOULD CONSULT AN ATTORNEY IF YOU HAVE ANY QUESTIONS, INCLUDING WHETHER
YOU SHOULD FILE A PROOF OF CLAIM.

| 3 WHO MUST FILE A PROOF OF CLAIM

You MUST file 2 Proof of Claim to votc on a chapter 11 plan filed by the Debtors or to share in any of the Debtors’
~ estates 1f you have a claim that arose prior to June I, 2009, mcludmig a 503(b}(9) Claim, and 1t 15 not one of the other types of
claims descnbed 1 Section 2 below  Acts or amissions of the Debtors that arose before June 1, 2009 may give rise to claims
agamnst the Debiors. that must be filed by the applicable Bar Daie, notwithstanding that such clanns may not have matured or
become fixed or Liqurdated or certam priot to June 1, 2009,

Pursuant to section 101(5) of the Bankrupicy Code and as used m #ns Notice, the word “claim™ means (@) a nght to
payment, whether or not sach nght 15 reduced to judgment, liguidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equnable, secured, or unsecured, or {6) a right to an equitable remedy for breach of performaace 1if
such breach gives nise lo a nght to payment, whether or nol such nght to an equitable remedy 18 reduced to judgment, fixed,
contingent, matured, unmatured, disputed, undisputed, secured, or unsecured Further, clams mclude unsecured clamms,
secured claims, priortty clains, and 303(b)Y9) Claums (as defined 1n Sechion 2(d) below)

2. WHO NEED NOT FILE A PROOF OF CLAIM

You need not fi I'E a Proof of Clamm if

{a) Yuur clai 15 histed on the Schedules {as deﬁned below) and (z} 18 not described in the Schedules as

“disputed,” “contingent,” or “unliguidated,” (1) you do not dispute the amount or nature of the clamm
set forth m the Schedules, and (1) you do et dispute that the claim 1s an obliganon of the specific
Debtor against whech the claim 1s hsted on the Schedules,

(b)  Yourclam has been pard m foll,

{c) You hold an mtcrest in any of the Debtors, which mterest 15 based exclusively upon the ownership of' .

common of preferred stock, membership uerests, partnership. interests, or warrants or nghis to
purchase, sell or subscnibe to such a security or interest, provided, however, that mterest holders who
wish to assert claims (as opposed to ownership interests) against any of the Debtors that anse out of or
relate to the ownership or purchiase of an interest, including claims ansing out of or relatmg to the
sale, issuance, or distribution of the mterest, must file Proofs of Claum on or bt:fare the apphicable Bar
Date, uniess another exception 1dentified heremn apphes,

d) You hold a claunt allowable under sections 503(b) and 507(a)2) of the Bankmptc} Code as an
admsnistrattve claum, provided, however, S03(b}{9) Claims are subject to the General Bar Date a5
provided sbove Section 503(bX9) provides m part * there shall be aflowed admmistranve
expenses includng (9) the value of any goods recewved by the debtor within 20 days before the
date of commencement of a case under thig title 1n which the goods have been sold to the debtor in the
ordimary course of such debtor's busmess * Accardingly, if you have a S&S(b)(!)) Claim, you must
file a Proof of Clrim on or before the General Bar Date,

&) You hold & claim that has been allowed by an order of the Court entered on or before the applicsble
Bar Date,

H You hold a clmm agamst any of the Debtors for which a sepatate deadline 15 ﬁxed by the Court
(whereupon you will be required 1o file a Proof of Claim by that scparale deadhine),

{g) You are a Debtor in these cases having 2 claim agams: another Debtor,

(h) You are an affiliate (as defined m section 10!(2) of the Bankmptcy Code) of any Debtor as of the Bar
‘ Date,




In the event that the Debtors amend fheir Schedules to (3) dessgnate a claim as disputed, contingent, unliquidated, or
undetermmed, (b) change the amount of a elaim reflected theren, (c) change the classification of a clamm reflected therewn, or
(d) add a claun that was not listed on the Schedules, the Debitors will notify you of the amendment 1o sueh case, the deadhine
for you 10 file a Proof of Clam on account of any such clatm 1s the later of (g) the apphcable Bar Date and {b) the date that x8
thirty days after the Debtors provide notice of the amendment

A holder of a possibie claim against the Debtors should consult an atiorney regardmg any matters not covered in this
Notice, such as whether the holder sheuld file a Proof of Claim.

DATED September 16, 2009 BY ORDER OF THE COURT
_New York, New York .

WEiL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone (212) 310-8000

Facsimile (212) 310-8007

ATTORNEYS FOR DEBTORS AND
DEBTORS IN POSSESSION

Certain Debt Instruments
_ Debt Instrument CUSIP, ISIN, or Swiss Secarity Nombers
1 | Indenture, dated as of Nov 135, 1950, between GM and CUSIP Mos 370442ANS, 370442 A1, 370442ARS,
Citibank as mdenture trustee ) _ 37(}4SEAGB I7045EAR7
2 | Indenture, dated as of Dee 7, 1995 bctwcen GM and CUSIP Nos 370442AT2, 370442AU9, 370442AV7,
Citihank as mdm!urc irustee 170442478, 370442BB0, 3704428{6, 370442774,

170442766, 370442758, 370442741, 370442733, 370442725, )
370442BQ7, 370442BT1, 370442717, 370442BW4, '
370442883, 370442121, 370442691

3 | Trust Indenture, dated as of Tuly 1, 1993, between Miclugan | CUSIF No 554693AQ6
Strategic Fund and Dai-Tehs Kangyo Trust Company of New :
York ($58,800,000 Mutti-Modal Interchangeable Rate
1 Potlution Contro] Refunding Revenue Bonds)

4 | indenture of Trust, dated as of July 1, 1994, between City of | CUSIP No 616449AA2 -
1 Morame, Omo and Dai-Ichs Kangyo Trust Company of New ' '
York (812,500,000 Solid Wasie Disposal Revenue Bonds)

5 | Indenture of Trusl, dated as of July 1, 1999, botween City of | CUSIP No 616449AB0
AMoramc ‘Ohto and Dar-Ichi Kangyo Trust Company of New
| York ($10,000.000 Sohd Waste Disposal Revenué Bonds)

6 | Trust Indentarc, dated as of Dec 1, 2002, among City of - | CUSIP No 455320AB8

| Fort Wayne, Indiana, JPMorgan Chase Bank and Bank One '
“Trust Company, N A , (§31,000,000 Pollztion Control
Revenue Refunding Bonds)

7 | Trust Indenture, dated as of Mar 1, 2002, between 0]1]0 CUSIP No 667596AU2

Water Development Authonty and JPMorgan Chase Bank .
($20,040,000 Staic of Ohio Pollution Control Rcfundmg
Revenue Bonds)

£ | Indenture of Trust, dated as of Dec 1,2002, bcthcn Dhia T CUSIF Mo 67759ABC2
. { Water Development Authority anid JPMorgan Chase Bank L
($46,000,000 State of Ohto Solid Waste Revenue Boods})

9 | Trust Indenture, dated as of Apr 1, 1984, among City of CUSIP No 455329AB8
[nd:anapeolis, Indiana, Bankers Trust Company and The '
Indiana National Bank {§!,400,600 Pollution Control
Revenue Bonds}




5. WHAT TO FILE

If you file a Preof of Claim, your filed Proof of Clanm must (1) be writen m the Enghsh language, {u) be denommated
. an lawful currency of the United States, (111) conform substantially to the form provided with this Notice (“Proof of Claim

" - .-Form”} or Official Bankruptcy Ferm No 10, (v} state the Debtor agamst which 1t 1s filed, (v} set forth with specifiaty the tegal

and factual basis for the alleged claim, {(v1) include supporting documentation or an cxplanation as to why such documentation
15 not avadable, and (vn) be signed by the clatmant or, if the clamant 15 not an idwidual, by an anthonzed agent of the
claimant ' '

1F YOU ARE ASSERTING A CLAIM AGAINST MORE THAN ONE DEBTOR, SEPARATE PROOFS OF CLAIM
MUST BE FILED AGAINST EACH SUCH DEBTOR AND YOU MUST IDENTIFY ON YOUR PROOF OF CLAIM THE
SPECIFIC DEBTOR AGAINST WHICH YOUR CLAIM 158 ASSERTED AND THE CASE NUMBER OF THAT DEBTOR’S
BANKRUPTCY CASE A LIST OF THE NAMES OF THE DEBTORS AND THEIR CASE NUMBERS IS SET FORTH
ABOVE :

Additional Proof of Clmm Forms may be obtamned at www uscourts gov/bkferms/ or www motorsi;gmdatloﬁ cotm

" YOU SHOULD ATTACH TO. YOUR COMPLETED PROOF OF CLAIM FORM COPIES OF ANY. WRITINGS
UPON WHICH YOUR CLAIM IS BASED. IF THE BOCUMENTS ARE VOLUMINOUS, YOU SHOULD ATTACH
A SUMMARY. - - S

. 8, C(}NSEQUENCES OF FAILURE TO FILE A PROOF OF CLAIM BY THE APPLICABLE BAR DATE

Except with respeet to claims of the type set forth in Sectinn 2 abave, any creditor who faiis to file a Proof of Claim
on or before the applicable Bar Date in the appropriate form in accordance with the procedures described in this Nonce for
any claint such creditor holds or wishes to avsert agamt each of the Debtors, will be forever barred — that i, forbidden -
from asserting the claim against each of the Debtors and their respective eviates. (or filing a Proof of Clats with respect to
the clainy), and each of the Debiors and sheir respective chapter 11 estates, successors, and propeity wilf be forever
discharged from any and all indebtedness or habiduty with respéct fe the clasms, and the holder will not be permitted to vote to
accept or rejecs any chapter 11 plan filed in these chapter 11 cases, participate wn any distribution in any of the Debtors’

- hapter 11 cases on account of the clatm, or recetve further notices with respect to any of the Debtors' chapter 11 cases.

. THE DEBTORS® SCHEDULES, ACCESS THERETO, AND CONSEQUENCES OF AMENDMENT
THEREOF ‘ o ‘

You may be listed as the holder of & claim agamst ene or more of the Debtors i the Debtors® Schedules of Assets and
Liabilitzes and/or Schedules of Executory Contracts and Uncxpired Leases (collectively, the “Schedules™)  If you rely on the
Debtors® Schedules, 5t 1s your responsibshity to determine that the claim 1s accurately histed in the Schedules

As set forth above, if you agrec with the classification and amount of your claim as listed in the Debiors’ Schedules,

~and «f you do not dispute that your clamm.is only aganst the specified Debtor, and 1f your claim 15.not described as “disputed”,

“sontmgent”, or “unixguidated”, you need not file a Proof of Clasm  Otherwise, or if you decide o file a Proof of Clamm, you
must do so before the Bar Date m accordance with the procedures set forth in this Notice :

A Copies of the Schedules may be examined by wierested parties on the Court’s electromc docket for the Debtors’
“chapter 11 cases, which is posted on the Internel at www motorshqwdation com and www nysb uscouris pov {a PACER login
. and password are required and can be obtamed through the PACER Service Center at www pacer psc USCouris gov y Copes of
_the Schedules may also be examined by interested partics between the howrs of 9 08am and 430 pm (Eastern Tiume) at the

office of the Clerk of the Bankruptey Court, United States Bankrupiey Court for the Southem District of Now York, One

‘Bowling Green, Room 511, New York, New York 10004 Copes of the Debtors® Scheduies may also be obtamed by written

request (0 the Debtors’ claims agent at the address and telephone number set forth below ' ,

The Garden City Group, Inc
Attn Motors Liguidation Company
PO Box 9386
- Dublin, Ohia 43017-4286
o =703-286-6401




()  You hold a claim for which you have already properly filed a Proof of Claim aguinst any of the
Debtors with the Clerk of the Court or The Garden City Group, Inc, the Debtors’ clams agent, -
utilizing a chum form that substantially conforms 1o the Proof of Claim Form (as defined below) or
Official Form 10, or

1)) You hold a clasm that 1s hinmted exclustvely to the repayment of prmctpal, interest and other fees and 4
expenses on or under any agreemenis (2 “Debt Claim™) governing any debt secunty issued by any of
the Debtors pursuant to an mdenture (together, the “Debt Instruments”) 1f the mdenture trustee or
simtlar fiduciary under the applicable indenture or fiscal and paying agency agreement files a Proofof
Claym against the apphicable Debior, on or before the Bar Date, on account of all Debt Claims against
such Debtor under the applicable Debt Instruments, provided, however, that any holder of a Debt.
Claim wishing-to assert a clam ansing ont of or relating o a Debt Instrument, other than a Debt
Claun, shall be requwred to file 3 Proof of Claim with respect to such clam on or before the Bar Date;.
unless another exception 1denfified hetein applies  Debt Instruments include those agreements listed
4t the end of this Notice

YOU SHOUL’D NOT FILE A PROOF OF CLA!M IF Y(}U DO NOT HAVE A CLAIM AGAINST THE DEBTORS.

THE FACT THAT YOU HAVE RECEIVED TRIS NIOT!CE DOES NOT MEAN THAT YOU HAVE A CLAIM ORr

THAT THE DEBTORS OR THE COURT BELIEVE THAT YOU HAVE A CLAIM.

3. EXECUTORY CONTRACTS AND UNEXPIRED LEASES

If you hold a claim ansmg from the rejection of an executory contract or unexpired lease, you must file a Proof of

Claim based on such rejection by the later of (1) the apphicable Bar Date, and (1) the date which s thirty days following the

entry of the order approvimg such rejection or you will be forever barred from domg so  Notwithstandmg the foregomng, if you.

are a party 1o an executory conttact or unexpired lease and you wish to assert a claim on account of unpatd amounts acerved and.

outstanding as of June I, 2009 pursuant to that executory contract or uncxpired lease (other than a rejection damages claim),
 you must file a Proof of Clam for such amonnts on or before the applicable Bar Date unless an excepllon dentrfied above

applics e

4. WHEN AND WHERE TOFILE _ _ ' (‘— -}

All Proofs of Claim inust be filed 3o as to be actually recelved on or before the aj:phcablc Bar Date at the following
address

If by overnight courier or hand delwery to _ - - If by first-class mail, to
The Garden Caty Group, Ine - The Garden City Group, Inc : ' '
Attn Motors Laguidation Company Ciams Processing - Attn Motors Ligmdation Company Clalms Processmng
5151 Blazer Parkway, Suste A _ PO Box 9386
Dublet, Ohwo 43017 ~ Dublin, Oluo 430174286,
| Os 1f by hand delvery to
- United States Bankruptcy Cout, SDNY
One Bowling Green
- Room 534
New York, New York 10004

" Proofs of Claum will be deemed timely filed only if actually reveived by The Garden City Group, Inc o the Conrt u or beforé:
the applicable Bar Date  Proofs of Claim may not be delivered by facsimile, telecopy, or electronic mail transmission ;




110

Fiscal and Paying Agency Agreement, dated as of July 3,
2003, between GM, Deutsche Bank AG London, as fiscal
agent and paying agent, and Banque Générale du
Luxembourg S A , as paying ageat

ISIN Nos XS0171942757, XS0171943649

13}

Fiscal and Paying Agency Agreement, dated as of July 10,
2003, between GM Nova Scotia Finance Compeany, GM, as
guarantor, Deutsche Bank Luxembourg 8 A , as fiscal agent
and paying agent, and Banque Générale du Luxembourg

S A | as paying agent

ISIN Nos X80171922643, XS0171908063

112

Band Purchase and Paymg Agency Agreement dated May
28, 1986 between GM and Credit Swisse

Swiss Secunty No 876 926
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combrites 2 signature Privd the nane and bnle o oy, of the crudner or ofker person
authonzod to file us clam  Stze the filer's addoess and tedephone pumber il 11 deffer, from |
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Acrdiior 1 the puron trporaton. ue other tibily vwed a debt
by the debtor v thy date of e hunkrepicy filimg

Clarn
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A securod clm o hacked by 2 Ion on propesty of the debtor
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Cxarmpies 0f et ot propery mclody & mongage ot sl
WAL U1 2 sueurity mbarest i L owr A bon may be
volunlsnly graoted by & dibior oF may be obtuned
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Offers to Purchese 2 Clulm

Cedamn Lotties ore 1 the business of prrchasing tdasms foran
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claim % subjudt to FRUP 3001{cl, any gpinabie provisons
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such a4 prosissory not, puchase

orders muoices Kemized sLaements or ruooing wLcoimis contracty pdpnunty origagis and swianty agiechunis
You puiy alva altich & smmary Atach sodacied copios of decumants prosviding v idenc of puricalion of
A seennty nierent You may Jlo mttach a sommiary {80 @srw eon 7 and dejmston of  sedaced s revonae ke d

DO NG SIRD ORIGINAL DOCUMINTES  AACHED DOCUMENTS MAY BEDICSTROYLDATILR

A Amonnl gf Cloun Eutdled 10 _
Mrnridy vader 11 DS C §507(a)
ITagy poiton of your chan Fallk
m one of the Follgpwmg estegones,
chech the bon and sizte che

: &mearal .

Spuaaly the prvtily of jhe Liiam

O Bomwsie sappxs] vblpsstions under
HUSC & SORAGUHAY or QIR
Wagts salaties, ur comunssrons {up
te SEODS0*) Laned wathen T80 days
butor filing of the bankraptey
priton or cowatiung ol 1he debtor 4
buigss whichoseriseardier - 1t
5 & 507D

Contnbutions o an unplayte bune it
plan— LS C 4 507(aM5)

Up 1 82 825% ol duprrits toward
puschase, foase, mrentat of preputy
o1 seiviees Joi poisorol, lamily o
Ircudd o ~ 1ED S C

& SN

Loz ot peatitios owisl 10
govermmonial umiv— 11 US C

3 SOT(aB)

Vitlue ol ooy reeenad by the
Debgor w nlan 20 daw before e
dow o) commenement of the cose -
TEUS L & SU3hUTH (& SO7(al2)
Ciher — Speafy appheable paragraph
of IHUSC §507R_)

Amvuot eofitled fo priormy

h
Y Aot are \uflit o F fer ceffinsensc' il o}
I and vty Vieanrs dicreafior wik-
h'.’\{k‘(f fiee £ £AE™ L LRSI £ O & ﬂ,‘lﬂ
the duke of adursimnm

Sipmwfure  (hiponstn flng s dammstwigan g Sign

atkiriss above  Ahach copy ol parver of marncy of any
Ma‘f‘su‘kn; A""}ﬁrf? h}f’ E “r ild“kiﬂ‘

b T

nther pirson authorirad to file ths Llamm and stala sidress o

(4t

ang ponj aame and i1k 1 any, ol

It I

the credsior or

TOR COURE LSk ONIY

Pesulre i presentng frantholent clum Fiie of up 10 3500 000 or prphsonment for up to 3 yesr. o otk 18U S C 3% 152 50d 3571

tpodified Big (GCG) {12A41R)




INSTRUCTIONS FOR PROGF OF CLAIM FORM
The intrucitons and defimuons below are generad explananons of the low In corlam circwmnlunces, such as bonkrupicy cases nnt filesd voluntanly by the deblor; there muy
he exceprions io these generf rulec The attetnevs fo the Debrors and they com i-appainted clums agent, The Garden City Group Inc, are not authorized and are not

providuy you with any fegal advicc

A SEPARATLF I‘RI'K)I* OF C1 ALM FORM MUST BE FILED ACAINST EACH DEBIOR

PLEASE SEND YOUH ORIGINAL, COMPLLTED CLAIM FORM AS FOLIOWS 1k 8Y MAH TIHE GARDEN CITY GROUP, INC, ATTN MOTORS LIQUIDATION:
COMPANY CLAIMS PROCESSING PO BOX 9356, DUBLIN, O 43017-4286 IF BY HAND OR ©VERNIGHT COURIER THE GARDEN CITY GROUP, INC, ATTN

MOTORS LIGUIDATION COMPANY CLAIMS FROLLSS[NC 5151 BLAZLE PARKWAY, SUTTE A DUBLIN, OH 43017 PROM § OF CLAIM MAY ALSO BE HAKND
DELEVLCRED TO THL UNITED STATLS BANKRUPFCY COURT, SDNY, ONE BOWLING GREEN, ROOB 534, NEW YORK., NEW YORK 10004 ANY PROOF OF CLAIM

SUBMI I TED BY FATSEMIEE OR F-MATL WILL NO1 BF ACCEPTED

'iE GF:'&ERA_I AND GOVFRNMENTAL BAR DATE IS NOVFMBER 0. 2009 AT S 80 PM (PREVAIL ING EASEERN TIME)

Conrt, Name of Bebiar, snd Curee Namber

These chaplir 1] Lasis o, covmenced 1o the Unsid States Bankrupicy Court for the
Soanhern Distoact of Now York on June |, 2009 You should scloet ihe dolsiar agsmst
which yuu ari asserting your clasm
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DERTOR

Criditar®s Name snd Address
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with i vahd oaal address A separate space 1% provided fur the peyment address 1f 1t
differs from the nohce address The credifor has 4 continaing shligation e keep the court
mfornied ol 15, curreat address See Federal Ruh. of Bukruptey Procedure (FRBP}
20f12¢g)
1 Amaunt of Cham us 6f Date Case Faled )
State the total amount owed to the credior on the duie of the, bankmpiy tiling .
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l intenes? or othor chares we intbuded 1 Gie Llaem
2 Aoz inr Clalm
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4 Securd Cladm
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date of th bankrptey filing
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Staac omly the Jest lour digats of the dibror’™s maou or olhur numbcr ased by the

rediker jo zdentdy the deblor, d any
Jz Debtor May Maove Sehedafed Avcoual Av

Lse this squiee To report & change wethe credhin & pame 2 irawdomed dam, or any
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a hankruploy bt the propurty Any amount owed w i credifor 1p excess  date of birth
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Creditor
A ereditor i the person, e, OF OTher eniity owed o debt
by the dchitor on the date of the hankmpley filing

A Jarm r the crodier™s aght o recave payment on o+ dubl that
was owei by the. Ibing on the daie of e, bankruprey bhng Sed
NUSL & 101(5) Aclam rm!ybe seeured or unseouned

Frool of Ciatm

A prool ol tlan e a fonin tved by the crednor to ndwate the
emeait ol the dUb ovadd by thy, debtor on i dote ol the
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Sarden Cuy Croup Ine oy dusunbid an the snsirictnts above
apd i the Bar Dawe Noteet

Secwed Clxim Under 1) U5 C § S06(»)
A secured claim 1s une backed by a jia on prupirty ot the dobtor
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An uriiored dlamn i ene that dhies gl et e
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umenred af e snount of the ain excidy e valee
of tht properly on winch the crednor bes a bon

Clatm Fanltlcd fe Prwrsty Pndes 11 D S € § 307(a)
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Acknowledgment of Filing uf Clalm

To reetve acknowledimeny of your fifing from The Garden
City Group, inc | pltase provide a selladdressed, smped
covelope and & copy of this proof of clmm when you submd
the onginel clomm io The Gardun City Groasp, Inc

Offers t6 Furchdie 2 Clam
Certam entitics arc 10 the basiness of purchasing clawns foran

amount kess than the face value of the claims One or more of | -
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efsies G0 not reprewat the bankeupluy court or the debior
The creditor Iy nn ohiigaon o sull s claim However, 4
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of the Bankrupny Cade (11 US € & 10) &l 50y ), and any
spplicablzordury of the bankrupiey conn

Additienn] Infasmation { '

.

If you have ary GuLstioss wath respect 1o this cioon form, [

please contact Ahx Fariners ni | (BBD) 414-2607 or by c-ma
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[UNTTED STATES BANKRUP FCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK

- .+ v of Debtor (Check Only Ond) Cas, Mo :
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OMELC of Harleny, Ine (Fh/a Chevialei-Satuin of Harkem, fnc } OU-1353K (REG)
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EXHIBIT B

Amended Order Pursuant to 11 U.S.C. § 105(a) and General Order M-390 Authofizing
~ Implementation of Alternate Dispute Procedures, Including Mandatory Mediation
(ECF No. 7558)



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre N Chapter 11 Case No.
MOTORS LIQUIDATION COMPANY, ef al, 09-50026 (REG)
' f/k/a General Motors Corp., efal.  : '
Debtors. Al oinﬂ;f,V Administered)
.

AMENDED ORDER PURSUANT TO 11 U.8.C. § 105(a)
AND GENERAL ORDER M-390 AUTHORIZING IMPLEMENTATION OF
ALTERNATIVE DISPUTE PROCEDURES, INCLUDING MANDATORY
MEDIATION

Upon the Motion, dated J. anuary 11, 2010 (the “Motion™),' of Motors
Litpﬁdaﬁbn"éompany (F/k/a General Motors Co:xporaﬁoﬁ) and its affiliated debtors, as
debtors iﬂ'pqs',sa;sion {collectively, the “Debtors”), fﬁr an order, pursuant to section
105(a) of title 11, United States Code and General Order M-390 (the “'O'rig%nai' ADR
Ordét”), for authorization to implement alternative dispute procedures, including
1;11_a1'1€iatory mediation (the “ADR Procedures™), all as more fully set forth 'ihi the Moti"dn#
and due and proper notice of the Motion having been provided, and it appearing that no
ofher or fixrther notice need be provided; and the Court having found aind determined that
the relief sought in the Motion is in the best interests of the Debtors, their estates,

creditors, and all parties in interest and that the legal and factual bases sef forth in the

1 Capitalized terms used herein and not otherwise defined herein shall have the meaninps ascribed to such
terms in the Motion, the Omnibus Reply of the Debtors to Objections to Debtors” Motion for Entry of
Order Pursuant to 11 U.8.C, § 105(a) and General Order M-390 Authorizing Foplansutation of Altemative
Dispute Resolution Procedures, Including Mandatory Medlanon, and in the ADR Procedures annexed to
the Onginal ADR Order as Exhabit “A.”
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Motion establish just cause for the relief granted hiérein; and after consideration of the

AT

rcsponse pleadings ﬁled and the Court having, entered the Ongmal ADR Oxder and-

upon the Debtors’ Motion, dated October 8, 2010 (the “Motion to Amend”) to amend

the ADR Order; and the Court having determined since the enuy of the Original ADR
Order that the Ong;mal ADR Order shouid be modlﬂed m certam respects and restaie&i in
its entirety as provided herein; and afier due deliberation and sufficient cause appearing -

therefor, it is

. ORDERED that this Amended ADR Order supersedes in a]l respects the

Original ADR OIder and 1t is further

ORDERED that notwithstanding anything to the contrary in the Motion é'r
Moﬁon to Amend, the ADR Pmcednres as set forth in Exhibit “A” to this Ame:nded )
ADR Order, are approved as prowded herein with respect to (a) personal njury ciazms
(b) wrongful death claims, (c) tort ciaJms (@) product. habzhty claims, (¢) claims for
) damages ansmg from the rejection of an executory ceni;act or unexpired leas_e witha
frqg;___ the rejeci}pg__llo_f ‘ex_ecutqry conimcts_ﬂaaixdaie_ primarily to environmental _matt_gis),
§3] indemnity _glaims (cxg:luding tax indenn_l_ityplai_ms relating to__}t-:_veraged ﬁxcd _ | ; |
| gquipznent lease transactions and excluding indemnity claims relafing to asbestos
liability), (g) lemon law claims, to the extent,api)ﬁcab}e under section 6.15 of the Ma‘s__,ter'
Sale and Purchase Agreement by and between the Debtors and-NGMCO Inc., daied as ;)f -
lJune 1, 2009, and as amended (ﬂle “MPA”) () warranty claims, to the extent apphcable

under section 6.15 of the MPA, and (1) class ac’ﬁon claims (the “Tnitial Sub]ect - L
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Claims™); and it 1s further

ORDERED that, notwithstanding anything to the contrary in the Motion,
the Motion to Amend, or the ADR Procedures, the ADR procedures shall not apply to
claimns filed by the United States of America or its agencies; provided, however, nothing,

shall precliide the Debtors from seeking 1n the future bjf separate motion aliernative

dispute resolutions in connection with any such claims; and if is further

- ORDERED that, notwithstanding anything to the cbntrary mn the Motion
or the ADR Prbcedu_re‘s, the ADRProcedures shall not a'pplyfib claums filed by state and
inibal governments mnmﬁing alleped environmeéntal Liabilities; ﬁrbvided, Iza-;véver, |
noﬁling shall prectude the Debtors from seeking in the fufnre by separate motion

alternative dispute resolutions in connection with any such claims; and it is further

- ORDERED that, notwithstanding anything fo the COquary in the ‘MOﬁOI-l,
the Motion fo Amend, or the ADR Procednres the Umted States of Amenca, nor any
state or tribal govemment shall be any way bound by any determination made pursuant
to the ADR Procedures as to any other party or claim subject to the ADR Procedmes

'mcludmg any deteomnation with respect tothe amouant, classﬁcatton, disallowance, or

type of claim; and it is farther

ORDERED that, annexed to ﬂns Amendﬁd ADR Order as Exhibit “B” is

- a revxsed schedule of medlators (the “Schedule of Mediators™); and it is ﬁ]rther

ORDERED that, the Debtors from time to time may further modify the -

Schednle of Mediators, in consultation with the Ad Hoc Committee, by filmg a revised
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with the Sharing Cap for each additional mediator added to the Schedule of Mediators;

and it is further

ORDERED that, the Debtors are anthorized to waive the obligation to
share costs of non-binding mediation in their sole discretion to the extent the Designated
Claimant establishes, to the satisfaction of the Debtors, that sharing of such expenses

* would constitute a substantial hardship uimn the Designated Claimant; and if is further

- ORDERED that, within thirty (30) days from the date of eniry of this )
Order (the “Capping Period™), any bolder of an Unﬁqlﬁdated!Liﬁgaﬂon Claim thatis an
Initial Subject Clajm ﬁled against any of the Debtéxs may request the Debtors to imftiate
the ADR Procedures for sucﬁ Un}iquidatedf[.iﬁg§ﬁqn Claim by sending a lefter (éach a
“Capping Proposal Letter,” the fo:m of Which is annexed to this Order as Exhibit “C™)
to the Debtors mdxcatmg a willingndss o cap its Uﬁliquidateﬂ![.itigaﬁon Claim at 2
reduced amount (the “Claim Amo@t Cﬁp”); provided, h&wever, that with respect to any
 claim for amounts resulting from the rejection of an eﬁé(;utory contract that is rejected
pursuant fo an order ent:éi"éd éﬁgr the daté of this Ofd;:i', é (iapping' Piopdsal Letter wiil
be deemed ﬁﬁlely if it is received within ﬂnrty (30) days of the enh'y of the order
| authorizing such rejection; and it is further
‘ORDERED -thaf, updn recewmg a Capping Pr'oposal. Lé&er, the Debtors
will if and oﬁly if the Claim Amélmt Cap 1S adcepféd by the ]-)e-btors-,. initiate the ADR '
Procedures by designating the Unliquidated/Litigation Claim in accordance with the

ADR Procedures and will indicate in the ADR Notice that the Claim Amount Cap has
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.-been accepted; and it 1s forther

ORDERED that, if the Claim Amount Cai) is ac@ted by the Debtors, the
Claim Aﬁlount Cap will become binding on the Besigpaied Claimant, and the ultimate
Valﬁe lof his or her Unliquidated/Litigation Claim will not exceed the Claim Amount Cap.
To the extent the Debtors accept the Claimn Amount Cap, the Debtors will be .res;)ons_ible
for all fees and costs associated with any subsequent mediaﬁop. If the Claim Amount
Capis not accepted; the Debtors wﬂl‘ potify the Designated Claima:_t_tt that the Claim
g Amdun_t Cap has been rejected, and tﬁe Claims Amount Cap will not bind any party and
shall not be admissible to prove the amount of tl;e_Unﬁqlﬁdatedﬂ,iiiggﬁon Claim; ﬁ'nd it

1s fuxther

ORDERED that, within one month aﬁeraﬂ}e Cap;»i}ig Pf:riod has expired,
the Debtors will provide to (i) counsel for the statutory committee of unsecured creditors
(the “Creditors’ -Committee”), and (11) counsel for &m United States of America, a
éﬁvﬂeged and cé_nﬁdential report containing information on the status of the '
.Unliquidated/L’itigaﬁoﬂ Claims (the “Cowxqjttee Report”). The Debtoxs shall provide °
both the Credltors Comm1ttee and the Umtcd States of Amenca mth an updated

Committee. Report once a month; and itis fuﬂher

ORDERED that the following notice prdcedﬁres aré hereby approved:

1. Within three (3) days of entry of this Order; the Debtors shall
cause to be mailed a copy of this Order fo all known holders of
Initial Subject Claims that are sitbject to the ADR Procedures.

2. The Debtors shall post a form of the Capping Proposal Letfer on
the website established by GCG for the Debtors’ cases:
www.motorsliguidationdocket.com;
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and 1t is farther

ORDERED that the Debtors are authorized o take any and all steps that
are necessary or appropriate to imp‘l'ement the ADR Procedures with r&cp;:ct to the Imtial
Subject Cffiims, including, without Iiﬂﬁtation, by implementing any arbitration avifardg or
settlements _with respect to Designaieﬁ Claims achieved uﬁder the terms of the A]jR
Procédﬁrés;- provided, howevef, that nothing in this Order or the ADR Pméedﬁm‘., shall
- obligate the Debtors to settle or pursue settlement pf any particular “[')fﬁign.ated Claim; |
| fu}ther prowded that any such séttiements may be pursued and agreed upon as the
Debtors believe aré reasonable and approﬁrizﬁe in their sole disi:retidn, subject'to fhe

terms and conditions et forth in the ADR Procedures: and it is further

lOR.DERED that, if litigation of an Unresolved Desiguated Claimm a
foram 6&1&1‘ than this Court is required f(;r any of the reasons} forth in Séctibn ILE3 of the
ADR Prooedufes (as determined by this Court), then the Stay shall be modified subject to
the terms and cbndiﬁon-s set forth in Section ILE.4 of the ADR Procedures. Any such
~ modification of the Stay shall be éblely.to the extent necesséry.to permit the Hquidatién.
 of the améunt of such ﬁm’esolved Desigﬁated Claim in the appropriate formm_ ifthe
Debtérs failtofilea Notice of Stay Modification or a Stay Motion for any Iéason with
respect fo an Unresolved Designated Claim, as set forth in Section ILE.4 of thé ADR
Procedures, the Stay shall remain in effect with respect to such Unresolved Designated

Claim, and the Designated Claimant may seck a detenmination of this Court regarding -

whether the Stay nmst be modified to pelmit_ﬁﬁgaﬁoh ma non-’bﬁnh‘uptcy forum as set

forth in Section ILE.3 of the ADR Procedures; and it is further
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- ORDERED that nothing contained in this Amended ADR Order shall be
deemed fo preclude any party in interest from objecting to any Designated Claim to the
extent such entity has standing to assert an objection in dccordance with Bankruptcy

Code and applicable law; and 1t is further

ORDERED that nothing contained in this Order shali alter the Creditors’
Committee’s rights set forth in this Court’s Order Pursuant to 11 U.S.C. § 105(a) and
Fed. R Bankr. P. 3007 and 901§(b) authonzing the Debtors fo (i.-) File Omnibus Claiins
Objections and (i) Establish Procedures for Settling Certain Claiims, entered on October

6, 2006 [Docket No. 4180}; and it is further

ORDERED that nothing in the ADR Procedures, including the ADR
Injunction set forth therein, shall preclude the holder of a Desigpated Claim from

commencing or continning an action against a non-debtor party; and it is further -

ORDERED that Rule 408 of the Federal Rulesr of Evidence shall apply to
" all aspects of the Capping Proposal Letter, the ADR Procedures, and the Committee
Report; and it is fuﬁher
‘ ORDERED that this Court shall retain jurisdiction to hear and determine

all ﬁlétt&rs arising from or related to this Amended ADR Order and the ADR Procedures.

New York, New York s/ Robert ., Gerber
. Date: Ociober 25, 2010 Honorable Robert E. Gerber

United States Bankruptcy Judge
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-Exhibit A -

The ADR Procgdures




| UNITED STATES BANKRUPTCY COURT L
SOUTHERN DISTRICT OF NEW YORK

;/4 ‘ \I :

Inre éhapter 11 Case Né.
MOTORS LIQUIDATION COMPANY, et al, 09-50026 REG)
' ¥/k/a General Motors Corp., ef al
‘Debtors. - (Joiﬁﬂy Administered)
_ ;

ALTERNATIVE DISPUTE RESOLUTION PROCEDURES

The ai-temaﬁve dispute resqluﬁon procedures (the “ADR Procedures™) adopted
in the chaﬁter 11 case;". of Motors Liquidation Company (fk/a General Motors Corporation)
(“MLC”) and its affiliated debtors, as debtors in possession (collecﬁ;lely, the “Debtors”), are set
forth below:
™

L CLAIMS SUBJECT TO THE ADR
PROCEDURES AND ADR INJUNCTION

——
AT

A.  Claims Subject to the ADR Procedures

1. The claims subject to the ADR Procedures (collectivelj, the “Desigﬁated

Claims”) inchide any and all claims (other than an Exchided Claim as defined below) designated
by the Debtors under the notice procedures sef forth below that assert or involve claixﬁs based on
one or more of the following theories of recovery, whether or not litigation previously hés been .
commenced by the élaimant: () personal injury claims, (b) wrongful death claims, {c) fort
claims, (d) product liability claims, (¢) claims for damages arising from the rejection of an

" executory confract br unexpired lease with a Debtor under section 365 of the Bankruptcy Code
(excludjz'ag claims for damages arising from the rejection of executory contracts that relate

primarily to environmental matters), (f) indernity claims (excluding tax indernmity claims
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relating to leveraged fixed equipment lease transactions and excluding indemnity claims relaﬁﬁg :
to asbestos lability), (g) lemon law claims, to the extent applicable under section 6.15 of the
‘Master Sale and Purchase Agreement by and bétween the Debtors and NGMCO, Ipc., dated as of
June 1, 2009, and as amended (the “MPA”), (h) warranty éiaims, fo the extent applicable under
section 6.15 of the MPA, and (i) class action claims (“Ciass Ciaims”). The Debtors may
idenfify as'a Désign_a'ted Claim any proof of claim asserted in these cases, other than Excluded
Claims as defined in Section LB below, if the Debtors Beiieve, in their business judgment and
sole discretion, that the ADR Procedures would promote the resolution of such claim and serve
the intended objectives of the ADR Procedures.
2. The holders of the Demgnated Claims are referred to herein as the
“Designated Clalmanté-”
B.  Excluded Claims
The Debtors shall not idenﬁﬁ' asa Des;ignéfe& Clairn any proof of claim within

any of the following categories (coilecﬁ?eiy.r, the ;‘Exchided Claims™): (a) claims for which the
anfomatic stay under section 362 of title 11 of ;the United States Code (the “Bankruptcy Code™)
was modified by pnor order of this Court (the “Bankruptcy Court”) to allow the hﬁgatlon of
the claim to proceed in another forum; (b) claims asserted in hqmdated amounts of $500 000or
less; (c) asbestos-related clms (including indemnity claims relating to asbestos habihty), d
-_ envirommental claims that constitute prep‘eﬁtioﬁ unsecured claims (miclnding claﬁns for damages

arising from the rejection of executory contracts that relate primarily fo environmental matté;s);
" (¢) patent in&ingement claims; (f) tax claims (excluding tax indemnity claims relating fo |
| leveraged ﬁ;[ed-equipment lease transactions); and (g) elaims subject to a séparate order of the
Bankmuptcy Court providing for arbitration or. mediétion, Notwithstanding the foregoing, any of

_ the Excluded Claims, any disputed postpetition administrative expenses, and any claims or
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. counterclazms asserted by the Debtors may be submitted to the ADR Prooedures by agreement of N

| -the apphcable Debtor and the appilcabie claimant or by further order of the Baokruptcy Court.
C. The ADR Injunction
Upon servicc of the ADRN_otice (as deﬁned below) on é. Designated Claimant
ix_hder_Secﬁon IILA.1 below, sucl_: Designated Claimant (and any 6ﬂ1€r person or entity asserting
an interest i the relevant Designated Claim) shall be enjoined from commengjng_ or continuing
~ any action or proceeding in any manner or any place, including in the_Bankrupt(.:y Court, seeking
to establish‘, Hquidate collecf on, or otherwiSe enforce‘the Designated Claini(s) ideptified 1n the
ADR Notice other than (1) throngh these ADR Procedmes or (2) pursuant o a plan or pians
confirmed in the apphcable Debtors’ chapter 11 cases (collectweiy, the “ADR Injnnctmn”)
Notwithstanding the forgoing, the Debtors shali not be precluded from see_king to estimate any
Designatéd Claim not subject to an accepted Claim Amount Cap in connection with confirmation
or con_su:ﬁma_tion of a plan or plans confirmed in the applicable -]je_btors’ chapter 11 cases,or . {( o
preclude ﬁg Deéignated CIa'iu_m-rt. from seekmg estimation of its Designated Claim sol_ely for
voting pmposes m connection with confirmation of a plan or plans confinmed in the applicable
Debtorst chapter 11 cages. '[he; ADR Injuﬁcﬁot_t shall gxpire with respect to a Designated -(_Ilaim
| only ﬁheq___that. Designated Claim has been resolved or affer the ADR Procedures have been |
| completed as to that Desi__gnated Claim. Except as 'expr:j:ssly set forth herein or in a lseparate |
order of the Bankruptcy Court, the expiration éf the ADR Injunction shall not extinguish, limit,
or modify the hutqmgﬁc_. stay fs_tablishet_i by section 362 of the Bai;k_mptcy Code or any smnlar
injunction that may _h; nnposed uppn the ,conﬁ;maﬁon or f:ffq_cﬁvene.s'_s ‘o‘f a plaq or plans in thg
app}iéable _l_)__eﬁtors’ chapter 11 cases (a ‘T&an Injunction™), and the z_mtdmaiic stay and the Plan_

Tnjunction shall remain in place to the extent then in eﬁ"ect;_ |
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‘IEL - THE ADR PROCEDURES -

A, Offer Exchansge Procedures |

The first stage of the ADR Procedures will bé‘ the folioﬁving offer exchange
procedures, requiring the parties to' exchange settlement offers and thereby providing an
opportunity to resolve the underlying Designated Claim on a consensual basis without any
further proceedings by the pazties (thé “Oﬁér Exchange Procedures™). Rule 408 of the Federal

'Rules.of Evidence shall apply to the ADR Procedures. Except as permiﬁed by Rule 408, no
person may rely on, or introduce a3 evidence in connection with any arbitral, judicial, or other

 proceeding, any offer, connteroffer, or any other aspect of the ADR Procedures.

1. Designation of Designated Claims and Settlement Offer by the Debtors
(a) At any time following the entry of an-order approviag the ADR |

_ P_'tocedm&s, as apphcable (the “ADR Order™) and subject to:the teoms and conditions in
Sections LA and 1.B above, the Debtors may-designate a Designated Claim for resolution

- through the ADR Procedures by serving npon the Designated Claimant, at the address lis_fed on
the Designated Claimant’s most recently filed proof of claim or amended proof of claim, as well
asto aﬁy counsel of record in these cases for the Designated Claimant, the following materials
(collectively, the “ADR Materials™): (i) a notice that the Desighated Claim has been submitted
to the ADR Hocedﬁes (an “ADR Notice”), (ii) a copy of the ADR Order, and (m) a copy of
thesé ADR Pfocedmcs. For 1Ians_fer1¢d claims; the Debtors also will serve a copy of the ADR-

‘Materials on the transferee identified in the nofice of transfer of claim.

! The form of the ADR Notice is attached hereto as Annex 1 and incorperated herein by reference. The Debtors
anticipate that the ADR Notice will be substantizlly in the form of Ammex 1; however, the Debtors reserve the dght
to modify the ADR: Notice, as necessagy or appropsiale, consistent with the terms of the ADR Procedures.
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(b) The ADR. Nollce wﬂl (1) ad'nse the Demgnated Claunant that his or. herm SR

De51gnated Claim has been subnntted io the ADR Procedures (n) quuest that the Designated
Claimant verify or, as needed, correct, clarify, or supplement, certain mformatlon regardmg the
Designaiéd Claim (including the addresses for notices under the ADR Procedures); and (iii)
include an offer by the Debtoss to seftle the Designated C]mm (a ‘-‘Settiement Offer”). The
ADR Noice also will require the Designated Claimant to sign and return the ADR Notice along
with the Claimant’s Response (as defined in Section [LA.2 below) fo, the Debtors so that it s .
recerved by the Debtors no later than twenty-one (21) days’ after the mailing of the ADR Notice
(the “Settlement Respunse Deadlme”

{(c) If the Designated Clalmant fails to sign and retamn the ADR Notice or to
~ include a Claimant’s Response (as defined below) with the retumed ADR Notice by the
Seitlement Response Degdline, (i) the Offer Exchange Procedures will be deemed terminated
with n:spect.to the Dﬁig]ated, Claim and (ii) the Designated Claim will be submitted to |
nonbinding mediation. |

2. The Clazmant 'S Re.monse

 The only permitted responses to a Settlement Offer (the “Claimant’s Response’ )

are (1) ac:;eptancc of the Settlement Offer, or (i1) rejection of the Settlernent Offer coupled with a

counteroffer (as further defined below, a “Counteroffer”). If the ADR Notice is retursied
~ without a response or with a response that is not a permitted response, the Designated Claim

shall be treated as set forth in Section I1.A1{¢) above.

2 Banlmxi)tcy Rale 9006(a) shall apply to all pcnods calculated in the ADR Procedures.
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3. - The Coujiteroffer —

The Counteroffer shall (i) provide all facts that substantiate the Designated Claim

' and that are sufficient for the Debtors to evaluate the validity and arnount of the Designated

Claim; (11) provide all documents that the Designated Claimant contends support the Desigﬁated
Claim; (ifi) state the dollar amount of the Designated Claim (the “Proposed Claim Amount™),
which may not (A) improve the priority set forth in the Designated Claimant’s most recent

timely filed proof of claim or amended proof of claim, or (B) exceed the lesser of the Claim

Amount Cap' (as defined in the ADR Order), if applicable, or the amount set forth in the

Designated Claimant’s most recent timely filed proof of claim or amended proof of claim (but

‘may liquidate any unliquidated amounts expressly referenced in a proof of claum), with an

expianiition of the calculation and basis for the Proposed Claim Amount; and (iv) provide the
name and address of counsel representing the Désignatcd Claimant with respect to the

Desiguated Claizn, unless the Designated Claimant is a natural person, in which case the

' Designated Claimant shall either provide the name of such counsel or state that he or she is

appearing without counsel.
The Counteroffer is presumed to offer the allowance of the Designated Claim as a

genéral unsecured claim mthe Proposed Claim Amount against the Debtor identified in the

' apiﬂicable proof of claim. If the Debtors accept the Counteroffer, the Désignated Claimant shail

not seek recovery from the Debtors of any consideration other than the consideration ultimately

distributed to holders of other allowed general unsecured claims against the relevant Debtor. A

Counteroffer may not be for an unknown, unliquidated, or indefinite amount or priority, or the

Designated Claim shall be treated as set forth in Section EA-I(C) above.
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4. _Consentio Subsequent Binding Arbitration - - .. - . -

As deecn‘beel 1n Sechons ]I,B ail_d H_C belot;v,fix; the absence of a setflement at the.

conclusion of the Offer Exchange Procedures, Designated Ciaim_s shall proceed to nonbinding
mediation and, if such medlailon is vmsuccessful, upon consent of the parhes (ncluding deemed
consent based on prior contractuai agreements), fo bmding arbitrauon A Des:gnated Clamlant s
required fo notxfy the Debtors whether it consent_s to, and thereby seeks to participate in, bmdmg
arbitration in the event that its Designated Claim ultunately is not resolved through the Offer
Fxchange Procedures and the nopbinding mediation. A Designated ClMt shall make an

election to either consent or not consent to binding arbitration by checking the appropriate box in

the ADR Notice (an “Opt-In/Opt-Out Election™). Any Designated Claimant that does not-

consent to binding arbitration in its response fo the ADR Notice may later consent n wrtimg to
binding arbitration, subject to the agreement of the Debtors. Consent to binding arbitration, once _
given, cannot subsequently be withdrawn without consent of the Debtors. | {0

5. The Debtors’ Response lfoa Cmmteroﬁer

The Debfors must respond fo any Counteroffer within ﬁﬂeen (15) days after their
receipt of the Counteroffer (the “Response Deadline”), by returning a written response (as
further defined below, cach a “Reéponm Statemeﬁt”)_ The Response Statement shall indicate .

that the Debtors (a) accept the Counteroffer; or (b) reject the Counteroffer, with or without

- making a revised Settlement Offer (a “Revised Settlement (_)ﬁ'er”)-.

(@)  Failure to Respond

If the Debtors fail to respond to the Counteroffer by the Response Deadline,
(1) the Ceuntereﬂ‘er will be deemed rejected by the Debtors; (3i) the Offer Exehange Precedm‘es
will be deemed termieated with respect to the Designated Clair; and (jii) the Designated Claim

will be submiited to nonbinding mediation. : : [( .
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if the Debtors make a Revised Setflement Offer by the Response Deadline, the
Designated Claimant may accept the Revised Sefﬂenﬁ-ent Offer by providing the Debtors with a
written statement of .acceptance no later than ten (10) days afier the date of sé_rvice of the
Revised Settlement Offer (the “Revised Settlement Offer Response Deadline™). If the
Designated Claimant does not accept the Revised Settlement Offer by the Revised Settlement
Offer I:{éponse Deadline, the Revised Settlement Offer will be deemed rejected and the
Designated Claim auiom_éi:icallf will bé submitted fo nonbinding mediation. |

{(c)  Reguestfor Additional Inﬂ}maﬁori |

The Debtors may request supplemental or clarification 6’{‘ informaﬁoﬁ supplied n
the Designated Claimani’s most recently filed proof of claim to é;@éist in a good faith evaluation
of any particular Designated Claim. If the Debtors request additional infbrmaﬁon. or
documentation by the .Response Deadline, the Designated Claimant shall serve additional
mformation or documentation suﬂicieﬂf fo pem:nt the Debtors to evaluate the basis for thé,
Designated Claim (with the exception, in the Designated Clzﬁinant’s sole discretion, of privileged
information or 'iuformaﬁén. prepared expressly;iﬁ,qontempiaﬁoh of litigation) so that it is

received by the Debtoss Wlthm fifteen (15) days after such request. ¥f the Designated Claimant

| timely responds, the Debtors shall have fifteen (15) days to provide an amended Response

Statement, which may include a Revised Settlement Offer as a counter to the Cdmteroﬁ'er. If

the Debtors do not provide an amended Response Statement mthm this peried, or if the

Designated Claimant fails to provide the requested information or documentation within the time

allotted, the Designated Claim will be submitted to nonbinding mediation.
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o o Oﬁ%rExcbange.T,emmanau Date e

Upon mntual wntten consent, the Debtors and a Demgnated Clalmant may

exchange additional Revised Settlement Offers and Countero_ffexs forupto 'm_renly (20) days
after the later of (a) the Revised Settlement Offgr Response Deadline or (b) the expiration of the
applicable time_ftames_provide& for m Sectioﬁ LA 5(c) above wzth respect to requesting, |
receiving, and responding to additional information or documentation. Othemrise, the Offer
Exchange Procedures shall c;)nclude and terminate on the earliest of the following (the “Offer
Exchange Ter¥ninaﬁon_ Date”): (1) the date upon which thé Designated Claixn automatic;élly

advances to nonbinding mediation under the provisi_ons-éet forth above; (ii) the date that any

settlement offer for a Designated Claim is accepted under the procedures set forth above; (iii) the

date upon which 2 Response Statement was served by the Debtors, if the Debtors notified the
Designated .Claimaﬁt in their Response Statement of the Debtors’ intention to progeed directly to
nonbinding mediation; or (iv) such eartier date as is agreed upon by the Debtors and the

Designated Claimant.

7. Ability to Setrle Clazms
Nothing herem shall ]nmt the ability of a Demgnated Clazmant and the Debtors to
setﬂe a DeSIguated Clalm by mutual consent at any time. All such settlements shall be subject to

the terms of SCCtIOIl ]]_D 2 below

B._ | Nonbmdmg Me(hatlon ( “Medlatlon”)
o 1. Medzattan Noizce |
If the Debtors and the D&lgnated Claimant do not sett]e the Dem@ated Clann
ﬂ:rough the Offer Exohange Procedures the Debtors shall serve a not1ce of nonbmdmg
medlatxon, with a copy of the Des,lgnated Claimant’s applicable proof(s) of clalm attached, on |

the Designated Claimant no later than thirty (30) days after the Offer Exchange Termination

US_ACTIVEM3S0TITA0I72240.0639 9
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-~ Date; oras soon thereafter as is veasonably practlcable “The Mediation Notice'will-provide the -
Mediation Location (as such texm js defined in Section I1.B.2 below).

2. Location and Appointment of the Medigtor

All Mediations shali be conducted in either (1) New York, New Yorlk; (if) Detroit,
Mlclngan (ii1) Daﬂas Texas; (iv) San Francisco, California; or (v) Chscago Tlinois
(collectively, the “Mediation Locations™), unless the parties agree toa diﬁ'erent location.
‘Within ten (10) days after recéiving the Mediation Notice, the Designated Claimant shall choose
one of the individuals identified in a list of mediators annexed to the Mediation Notice and
corresponding to the applicable Mediation Location to conduct the mediation (the ‘Mediator™).

- To the maximum extent pracrticable,rthe scheduling and location of Mediaﬁon
sessions shall _give due consideration to the convenience of the parties and the proximity of the
Désignated Claimant. Notwithstanding the foregoing, within ten (105 business days after service
of the Mediation Nofice, the Designated Claimant may file a motion with the Bankruptcy Court,
on notice to tﬁc Debtors and any pxeviously; appointed mediator, for ;clﬁ-order_djrecﬁng that the
jIs/Iediatim'l be conducted in a different location (a “Hardship lMotion”) if the Designated
Claimant can de;monstrate that traveling fo any of the Mediation Locations presents a
“substantial hardship;” provided, however, that there shall be a rebuttable presniﬁéﬁoﬂ that,
abseﬁ other extraordinary facts, there is no “substantial hafdship” imposed on a.Designated
Claimant if the primary repre.sentative fora Des'ignatéd Claimant res;idesr in a location that is less
than 750 miles from the Mediation Location or is less than a three-hour plane irip fiom the

Mediation Location (based on typical commercial schedules for the fastest route, excluding any

3 The form of the Mediation Notice is attached hereto as Annex 2 and incotporated herein by reference. The
Debtors anticipate that the Mediation Notice will be substantially in the form of Annex 2; however, the Debtors
reserve the right to modlfy the Mediation Notice, as necessary or appropriate, consistent with the terms of the ADR
Procednres.
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o layovers) While. a,Hardshlp Motion is pendmg, all deadhﬂes under. these ADR Procedures shall...
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be suspended Ifa Hardshlp Motion is granted any altemairve locatlon sha]l be determmed by

the Bankruptcy Court, taking into account the convenience of the parties and any agreements
reached by the parties. If the location of the Mediation is changed, (i) any Mediator appointed in
the original location may be replaced by a Mediator in the new loéaﬁon (selected by mutual
agreement of the parfies or order of -the Court), and (ii) the Bankvuptcy Court may require that
that ﬂme‘Debtor{s_ and the Designated Claimant share the costs of the Mediation.

3. Mediation Rules

The Mediation of Designated Claims shall be governed by tﬁe Mediatof’é regular
procedures, except wﬁere expressly modified i the ADR Procedures. Tn the event of any
conflict, the Ai)R Procedures shall control. Any party to a Mediation that fails to participate in
good faith, on the terms described herein, may be ;subject to sancti('ms under Section ILF below.

{a)  Impartiality and Qualifications of Mediators |

A person appointed as a Mediator must (1} bean impartial,-néuh‘ai person; (ii)

“have no financial or personal interest in the proceedings or, except when otherwise agreed by the

parties, in any related matter; and (1ii) upon appointment, disclose any circwhstal_;ces likely to
create a reasonable inference of bias. In the event a Mediator discloses circumsta;ices likely to

create a reasonable inference of bias, such Mediatof majr be replaced at the wﬁﬁen request of

 cither the Debtors or the Designated Claimant prior fo the mediation.

(b) . Fees and Cosis for Mediation

. For each Mediation conducted under these ADR Procedures, the Mediator

. selected to preside W]II be entitled to charpe the mediation feés diéclosed tuo,.and ﬁgreed to by,
the Debtors and the Designated Claimant. Unless the parties have eﬁpressly agreed otherwise in

| writing {either prepetition or postpetition) as part of an agreement to submit Desigpated Claims
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ety ‘Mediation; the Mediator’s fees dnd the‘-cos'fs-'ﬁfﬁﬁjr‘-m'eafaﬁon“ shall be shared equally by the™ =~
Debtors and the Designated Claimant subject to the Sharing Cap (as such term is described in the

~ ADR Order. For purposes of clarity, these costs shall not include travel expenses of the parties.

{¢)  Pre-Mediation Briefing
Unless the parties agree otherwise, on or before thirty (30) days prior to the

scheduled Mediation, the Designated Claimant shall serve on theé Mediator and the Debtors by
electronic transmission‘or faé.simile, ajt a minimum, and no -lziter than by 6:00 p.m. (Eastern

V Time), a nonconfidential, pre-Mediation statement (the “Opening Statement™) not to exceed
fifteen (15) pages, excluding any attachments, setting forth all of the Designated Claimant’s
claims -and identifying, eaph and every cause of abﬁoﬁ or theory the Designated Claimant asserts,
including a short and plain statement of the facts and léw upon which the Designated Claimant
‘_reliés for recovery and maintains entitle it to relief. The Designated Claimant shall include, as
exhibits or mexes to the Opemng Statement, all documents _(or_summaries of voluminous
documents), affidavits, and other ev_idenﬁaiy’ materials on which the Designated Claimant relies
(with ﬂ1¢ exception, in the Designated Claimant’s sole discreﬁoﬁ, of privileged information or
information prepared expressly in contemplation of ﬁﬁgaﬁon). _ Unlééf; the parties agree
oﬂlerﬁ'viséé, ;)n or before fificen (15) dalysAaﬁer service of the Opéijing Statement, the Debtors

* shall sexrve on the M;diator and ﬂlé Designated Claimant, by electronic transmission or facsimile,
ata m;mmum, and no later than by 6:00 p.m. (Eastern Time), a nonconﬁdén!ial-response
statement (the “Mediation Response Statement™) not to exceed fifteen (15) pagfs excluding

_ attachments The Desxguated Claunant shall receive copies of alt exhibrts to the Mediation
Resgonse Statement (wﬂh the exception, in the Debtors sole dlscretlon, of privileged

mformation or mformauon prepared expressly in contemplatlon of lltlgaimn). The Debtors shall
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...provide.copies.of the Opemng Statement and Mediation Response Staternent fo counselto.the_ . .
stamtoxj; co;zlmlttee of unsecured cred1t<; tthe “Credltors Comlmtt ) upon request, on a ST (
confidential basis. Atthe Me_diator’s discretion and direction, the parties may submit additional,
confidential letters or statements to the Mediator, which shall receive “Mediator’s-eyes-only”
treatment. ,

(d) | The Médiat_ioh Ses_sion 7 |

_Unless other‘wise_a greed by the perties Of as pro_vided herem, the,Mediatioe o
session must occur no later than sixty (60) days after the date on which the Med;lator is
appointed. Unless othermse agreed by the partxes the Medlatmn sessmn is open only fo the
parties and their resp_ectwe counsel, and 1 insurers (If any).

(¢}  Treatment of Mediation Sé;‘tlemen{ ‘ |

if the Mediation results in a settlement of the Designated Claim, such settlement | fﬁa
shall be subjeet_g) the terms of Section TLD below. Ifthe Mediation cf a Deeignated Claiﬁj does {{ o
not result in a settlement of_ the-Deeigilated Claim, the Designated Cleit_n shall be subject to
Section I1.C or ILE below. ‘ -

63} . Modiﬁcqﬁon of the Mediction _Pro_lced‘ur__es -

The Med'i:_ation procedurcs described herein may be modified upon the Ieutual o
. wntten consent of the Debtors and the besignat_ed Claimant.

c Arbiti‘ation
| 1. Bmdzng Arbz:‘rarwn . _

If the Demgnated Clalmant and the Debtors have consented o bmdmg axbltraﬁon
under Section LA 4 above the Desxgnated Clann will be arb1trated nnder the terms of thlS |
Section I1.C if such clmm is not résolved in the Offer Exchange Procedures or Mediation. I the

Designated Claimant has expressly indicated that it does not consent to binding arbiu-aﬁon inits - fC
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-~ ‘Tesponsé to-the ADR Notice and hasnot sabsequently opted:in to binding arbitration pursteant to

Sectlon II.A 4 above, the Dﬁigﬂated Clam sha]l be resolved in the Bankruptcy Court by the
Debtors’ commencenent of proceeﬁmgs pursuant to the Bankruptcy Code, mcludmg without
ljmitaﬁon, estimating or objecting to the Designated Claims. Any party to an azbﬂratmn t}]at
fails to participate in the arbitration in gogd faith, on the terms described herein, may be subject
to sanctions under Section ILF below. |

2. Arbitration Notice

To initiate the arbiﬁation process for a Designated Claim, the Debtors shall serve’
a notice.of arbiteation (the “Arbitration Notice™), with a'éopf of the besignated Claimant’s
applicable proof(s) of claim attached, on the Designated Claimant, the C'Ieditbrs’_ Commiittee, ' -
and the American Arbitration Association (the “AAA”).

3. Arbitration Rules and Procedures o

For Designated Claims that are not designated by the Debtors as Complex
D‘esigﬂated Claims (as-deﬁnéd below), 'the'arb'i_iré?ﬁon of all Designated Claims shall be
conducted by a sijlgle arbitrator selected pursﬁant- to the Commercial Asbittation Rules of the
AAA. The arbitrator shall be governed by the comme-rcial arbitration rulés of thie AAA then in
- ‘effect (the “Arbitration Rul_es”), except where the Arbitraiioﬁ Rules are exprésély modified i
_ﬂle ADR Procedures.” -
" The Debtors may, at their digcrgﬁoﬁ, designaté ce:[tajn Designated Claims as - -

complex designated claims (the “Complex Designated Claims™). The arbitration of all

% 'The form of the Arbitration Notice is attached hereto as Annex 3 and incorporated herein by reference. The
- Debtors anticipate that the Arbitration Notice will be substantially in the form of Annex 3; however, the Debtors

reserve the ripht to modify the Axbllxauon Notice, as necessary or approprate, consistent with the terms of the ADR
- Procedumes.

3 fn the event of any conflict between the Arbitration Rules and the ADR Procedures, the ADR Proced:m shall
control. '
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e Complex Dﬁszgnated(liams shall be. oouductcd by a panel of three arbmatorssclected pursuant‘ N

STl R

to the Cammemlai Axbltraaon Rules of the AAA. The AAA Procedures for Large Complex
Commercial Disputes, In addiﬁon to the Commercial Rules of Arbitration, shall be used for
arbitration of all Complex Designated Cia_ims; prdvf_ded, however, ui_:lms otherwise agrged by the
parties, (1) the AAA sha]l appoint a panel of three (.-?_;) ari;ikators, as provided 1n this Sf;:ction andr
Section I1.C.3(g) and (i1) the arbitration hearing on a éomplex .D‘f%ignatcvd Claim must be held no
later than ninety (90) days after the date of éppoinunent of the grbitratox(s), asprovidedin -
Section IL.C.3(k). Fiilaﬂy, the AAA Suppleanentarj( Rul&s for Class Atbitrations shall also. be
used for all Class ClaJms mcludmg those related to class oemﬁcatmn and the Class
Determmaixon Award (as deﬁned m Rule 5 of the AAA Supplementary Rules for Class
Arbitrations), except that the arbitrator(s) shall not make a Clause Construction Award {as -

defined in Rule 3 of the AAA Supplementary Rules for Class Arbitrations), or determine that a

- Class Claim is not arbitrable for failure for each class member to have entergd 1nfo an arbitration - f‘(
agreement, gﬁc Court having specifically found that the;_:ADR Procedures are applicable to Class
Claims no’twi_ths_tanding- the absence of ;1 wiliten agreement to :.AIbit_:{:elIe'-_f_s
| {8) . GovemningLaw .. |
The ADR Procedures, as tﬁey relate to _arbitrﬁﬁon proceedings, are governed by -
 the Federal Arbitration Act, 9 U.S.C. §§ 1, ef seq. (the “Federal Arbitration Act” . and the
_enforceability of an arbitration award is governied by‘Sect_ion 9.of the Federal Arbiiration Act,

~ except as modified herein.

€ In the event of any conflict between the AAA Supplemuentary Rules for Class Arbitrations and the ADR
Procedures, the ADR Procedures shall control. _ ST
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Unless the pérties expressly have agreed otherwise in writing (either prepetition
or postpetition) as part of an agreement to submit claims to Biﬂding arbitration, the fees and costs
charged by the AAA and the arbitrator(s) shall be shared equally by the Debtors and the
Designated Claimant; provided, kawever, that the arbifrator(s), in the afbih‘aior(s)’ sole
- discretion, may assess fees and costs against any party that the arbitrator(s) finds to be abusing or

undnljr delaying the arbitration process. The AAA shall submit invoices to the Designated
Claimants and’thé Debtors according to the AAA’s ordinary invoicing practices then in effect
~and sub}ect to the AAA’s ordimary payment terms then in eﬁ'cct For purposes of clanty these
costs shall not mclude travel expenses of the parties.
o (c) Iﬁzpartializjé an-a_’ Qualifications ofArbitra'tbrs |
111 designating the arbitrator in accordance w1ﬂ1 the procedures described below,

the AAA sha]l review the Arbifration Notice and the app]icéﬁle'Designated'(;‘laim.. Any person
appoirnited aé.an arbitrator must: (i) be an unpamai, neutral person; (ii) be experienced (either
from past arbitrations or form& -émplbyme#t)'in the law that is the subject of the Designated
VClaim; (iii) have no financial or personél interest m the pmceedings or, except when otherwise
agreed by the parties, in any- related matter; and (iv) upon appointment, disclose any
i;irmlmstaxices likely to create a reasonable inference of bias. In the event that an axbitrétor
discloses circuzﬁstanées hikely to create é reasonable inférence_ of biag, such arbitrétor may be
replaced by the AAA ai the written request of the Debtprs or the Designated Claimant wﬂhm ten

| (10) days afier such disclosure.
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N #(d) T ime. cmd' LocatzaanArbm'anan Heanngs s e et e

All arblu'ahon hearmgs shall be condncted in ezther (1) New York N ew York (11) (
Detroit, Michigan; (ii1) Dallas, Texas; ot (iv) San Francxsco,- California (collectively, the,‘_
“Arbitration Locations™). To the maxmmm extent practicable, the scheduling and quaiion of
arbitration hearings shall give due consideration to the proximity .of the Desipnated Claimant and
to the convenience of the parties to the Arbitration Location. Within -ten (10) days of
appointmqnt, the arbitrator(s) shall conduc;t a preliminary hearing pursnant to AAA Commercial
Arbitration Rule 20. Notwithstanding aﬂythmg sét forth herein or in the ADR Order to the
-contrary, the Cxedi'tc-)rs’ Committeé, through iis counsel, sﬁail be permjtted to parﬁcipa_t_c m the
arbifration hearmgs 1o the same- extent the Creditors Committee would be permifted to |
participate in claims hitigation in the Bankruptcy Court pursuant to secttons 502 1103,1 109(b}
or any other applicable section qf the Bani_cruptcy Code. |

| | (e) Apgeafs of. Arbiimtion Awards | _ o (k s
. | All a_r_:t:_).itraiion awarfis .shail..be_ final and binding. Other than the idenﬁﬁa; of the
app]iéa_ble Debtors and Desig_ﬁated Claj,mants, the clanus register mumber(s) assigned io the

.‘ applicable arbitrated D&igﬁated Claims and the priority and dollar amounts of the Designated
Claims as évirarded in the arbitration awax_ﬂs, and except as oﬁherwise requiredr by law or agreed

| upon by the parties, all arbitration awards shall be trgated as confidential. No party shail have |

‘the night to appeal an arbitration award except pursuant to the appeal provisions of the Federal
Arbitration Act, in which case any appeéi must be to the United _Stat;_rs District Court for the
Southern District of New York. Any appeal shall be governed by the Federal Arbiﬁatioﬁ Act. |
The patties shall have ten (10) days from the date the arbitration award is served to appeal such
award. Failure to timely appeal sha]l result in the loss of any appeal nghts Once any appeal has

["('-; ..

o
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D T.‘%Gﬁciuﬁéﬁ’br"appeﬂﬁte'ﬁ‘ghts*ﬁ"r‘éiﬁ‘ivé&;’the‘ﬁébtdrs shilt update the clairos docket i their =~ amsnass
chapter 11 caseé accordingly and may file any notice of the liquidated amount of the Designated
Claim that they deem necessary or appropﬂaté for such p@se.

¥ Modification of fhe Arbitration Procedures

The arbitration procedures described herein may be modified only npon the
mmtual consent of the Debtors and the Designated Claimant. In addition, the Debtors shall
copsult with the Creditors” Committee prior to any modification to the arbitration procedures.

(g) : Appoihtrnem‘ of tée Arbitrator

Within 5 five days of receiving the appﬁcable Arbitration Notice, the AAA shall

| coin_mén_ce the following procedures for the appointment of arbitrator(s) (the “Appoinfment of
Arbitrator(é) ProcedlireS”) by concurrently sending by electronic transmission or facsimile, to
the Debtors and the 'applicabie Designated Claimnant, an identical list of the names of at least
eight (85 arbitrator candidates who meet the qualifications necessary for the watter.’ Tile
Debtors and the applicable Des\ignatcd Claimant shall have seven (7) business days from the date
this List is setved t6 (1) strike two (2) names from the proposed list, {ii) list the remaining nammes
in order of preference, and (iii) retiun the list to the AAA. In the event that the Designated
Claim is not a Comiplex Designated Claim, the AAA shall appoint a single arbitr_aibf from the
pame(s) hot stricken, 'gi“ving consideration first to the preferences of the parties and second to
scheduling and the availability of the arbitrator. In the event that the Designatéﬁ Claimisa
Complex Designated Claim, the AAA shall appoint é panel of three (3) arbitrators from the

‘pame(s) not stricken; giving consideration first to the preferences of the parties and second to the

7 If, for any reason, there are more than two parties to an arbitration, AAA shall identify a number of poteniial
asbitrators equal to the mamber of parties; plus one, and the remaining selection proceedings shalt otherwise govem.
Affiliated entities are considered a single party for this puzpose. The Creditors” Committee shall have no role in the
arbitrator selection process.
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e schedulmg and the avaﬂabdlty 0£ the aIbLtratom “Ihe AAA shall appemt th&arblﬁamr{s)m e e e

R

acoordance w1th the Appomtment of Afbﬂmtox(s) Pmcedures vnthm ten (10) busmass days of its
receipt of the applicable Arbitration Notice.

()  Pre-Hearing Matters

Unless otherwise agrf;ed to by the parties, any pre—ﬁeaxing 1SSHES, matters or
disputes .(other than with respect to merits issues) shall be presented to ﬁe arbifrator(s)
telephonically (or by such other method a greéd to by the arbit;aior(s) and the parties) for

expeditious, final, and binding resolution. Upon a party’s request, the arbitrator(s) may order .

~ that a substantive motion, such asa motion for summary judgment, be heard m person rather

than telephonically. Any pre-hearing issue, matter, or dispute (other than wﬁh respect to merits

issues) naust be presented to the a;bitratdr(s) not lafer than fifteen (15) dayg prior to the
arbitration hearing so as to permit the arbitrator(s) to review and rule upon the requests by
telephonic or electronic communication at least ﬁve déys prior to ﬂie arbitration hearing. . AN
(1) Discovery
Unless the Designated Claim is a Complex Deéi_gnatéd Claim, there shall be no
-int_e:rrogatqries, Any requests for ﬁroduction;of documents, elet#troniqaily—stored information and
thiﬁgsl (“Document quu_e_sts’_’) shall be made in wntmg and shall be limited to no ﬁoxe than .
twenty (20) Tequests, includjng discrete snbpz_xrts- Ite_njs requested mn the DOCI'lll-lent.Requ&.sts . |
nust be ﬁroduced w1thm thirty (30) days after service of the Document Requess. All documents
from discovery shail be confidential and shall not be (1) disclosed to any person of party ﬁo_t
partlmpaimg m the arbitration proceeding or (i) used for any purpose other than in connecuon
w1th the arbitration pmceedmg, except as provxded herein. Notwithstanding the foregomg, upon

request of the Creditors” Commiftee, the Debtors shall provide to the Creditors’ Commitiee, on &
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- ~-—confidential basisycopics of all discovery raterials produced-pursuant to'this Secom TEE3 (=

for any particular Designated Claim.

(M Pre-Arbitration Statement

Unless ofherwise agreed by the parties, on oi before ten (10) days prior to the
scheduled axbitréﬁon hearing, each party shall submit to the arbitrator(s} and seive on Vthe other”
pé.rty or parties and the Creditors’ Committee by overnight mail a pre-arbitration stafement not to
exceed fifteen (15) pages, excluding any attachxmeﬁts, On or before ten (1 0) ‘days prior to the
scheduled arbitration hearing, the Cl‘e:dito;'s'" Committee may submit a short statement, not to
exceed five (5) pages, to the éxbitrato’r_(é) and serve such statement on the parﬁes to the
érbittation. |

&) Arbftfdfz‘on Hearing |

'Unless otherwise agreed by the parties and the arbitrator(s) or as provided herein,

~ the arbifration hearing on a Designated Claim st be held no later than ninety (90) 'da'y:s after

the date of appointment of the arbitrator(s). The arbitration hiaring is open only to the patties
and their respective counsel, insurers (if any), and witnesses. In addiﬁon, notwithStaﬁding_-

anything else set forth herein or in the ADR Order fo the confrary, the Creditors” Committee,

throagh its counsel, shall be perinitted to attend and participate in the arbitration hearing to the "

sdme extent the Creditors’ Comittee would be permitted fo participate in claims litigation in the
Bankiuptey Court, puirsuant to sections 502, 1103, 1109(b), and any other applicable section of '

the Bankruptcy Code. Nénpaﬁy witnesses shall be sequestered. No'p'ostheaﬂng briefs may be

submiited, unless the arbitrator(s) requests briefs, in which case such briefing shall be subject to

the issues, timing, and page limitations the arbitxﬁtor(s) imposes. There shall be no reply briefs.
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The arbltratm(s) shall issue a wntten, reésoﬁed- ;pz;i;;n énd éwafal.(ﬂle- |

“Arbitration Award™) within fourteen (14) days after the arbitration beating. The arbitrator(s)
shall not be compensated for more than eight hours of deliberations on and preparation of the
Arbitrﬁtion Award for a Designated Claim. Any Arbitration Awﬁd shall be an allowed general
unsecured nonpriorify claim agéaiﬁst the Debtc;r identified in the Arbitration Award (or if no
Debtor 1s identified 1n the Arbitmtion AWard,, the claim shall be deemed to be against the Debtor
identified m the Designated Claimant’s apphcable proof of c]mm included with the service of the
Arbifration Notice, unless othermse ordered by the Bankmptcy Court). The Aﬂ)zﬁauon Award
may not award a priority claim or othenmse determine the prionty of the claim under the
Banktuptcy Code; provided, however, that, within thirty (30) days after the issuar_igc of an
Arbiiraﬁon Award, the Designated Clatmant may seek relief frpm the Bankruptey Couxt to
determine that some or all of the Arip_itraﬁon Award is subject fo treatment as a-pnfority claim 1f L ( L
the Designated Claimant’s applicable plr.oof of claim ﬁie_ci as of t_ﬁe date. of filing of the ADR |
Order aséatcd an entitlerment to _su_ch priority. .Flirthet,. no portion of a claum resulting from any
Arbitration Award shall be allowed to the extent that i; consists of (2) punitive damages; (b) ..
interest, attorneys” fees, or ofher fees and costs, unless pe:ijsi!;Ie under section 506(b) of the’
Bankruptcy Code; (c) an award under any penalty rate or penalty plro;.risienlof ﬂie_ type specified |

in section 365(b)(2)(D) of the Bankmp_tcj Code; (d) amounts associated with ob]igation; that are
subject fo di_sé}lowang:e under section 502(b) of the Bankruptcy Code; (e} specific .performaﬁce?_ -_ '
other compulsbry injunctive relief, msb:ictive, restraining,.or.prohibitive mjunctive reﬁef or aﬁy

other form of equitable remedy; or (f) any rchef not among the foregomg but othermse
| impermissible under applicable ban]smptcy or nonbankmptcy law. The Debtors and the

¢
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+ e Creditors” Committee shall have the ight withirrthirty (30) days after the issuance of @ = =

Arbitration Awards to filea moﬁoﬁ seeking relief from the Bankruptey Court to enforce the
preceding sentence and obtain the disallowance of any porﬁdn of a claim included n an
Arbitration Award in violation of clauses (a) through (f) herein. In all cases, the awarded claim
shall be subject to treatment in the Debtors’ chapter 11 cases as set forth in any order(s)
confirming a chapter 11 plan of plans, or in such other applicable oraer of the Baﬁhuptcy Cowrt.
" The entry of an' Arbitration Award shall not grant the Designated Cla imant any enforcement or
| éollccﬁon' rights. |

D. Setftlements of Designated Claims |

1. Settlements Permitted at Any S?age orz' the ADR Procedures 7

Designated Claims may be settled by the Debtbts and a Designated Claimant
through the Offer Exchange Procedures, Mediation, or by agreeinent at any point during these
ADR Procedures. Nothing herein shall prevent the parties from settling any claim at any time. A

2. Settlement Authority and Approvals

Nothing herein shall limit, expand, or otherwise modify the Debtors” authority to
setile claixils pursnant to orders of the Bankruptey Court then in effect, including without
" limitation the Order Pursuantto 11 ﬁ.s.c. § 105(2) aild Fed. R. Bankr. P. 3007 and 9019(b)
authorizing the Debtors to (i) File Omaibus Claims Objections and (ii) Establisﬁ Procedures for
Seftling Certain Claims, entered on October 6, 2006 [Docket No. 4180] (the “Claims . -
Procedures and Settlement Order”) and any fisture order(s) confirming a chapter 11 plan or
plans in these cases {(collectively, the “Settlement Ailfhority Orders™). Any setflements of
claims pursuant to, or in connection with, the ADR Procedures shall be épproved consistent with
the terms, conditions, and ]jmitationé set foith in the applicable Settlement Authority Orders.

* The Debtors shall be requested to seek Bankruptcy Court approval of such settlements ohiy fo
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:-,_the exient that (a) such a;)pmval 1s:eqmred by_the ierms of the Setﬂemcnt Au\‘honty Orders O o ot

) the settlement falls outside of the authonty granted in the Setﬂeme:ut Authority Orders and

otherwise requires Bankruptcy Court approval.

E. Failure to Resolve a Designated Claim Through ADR Procedures

1. _ Litivation Generally

Claims not resolved through the ADR Procedures shall proceed fo litigation f;r
resolution. Noﬁﬁ@mnding anything herein, the Debtors may terminate the ADR Procedures at
any time prior to serving the Asbitration Notice and proceed to lifigation of the Designated Claim
as set forth herein.

2. Litigation in the Bankmgfg_g Court _

-Ifthe Designated Claim is not resolved by the ADR Proceduzes (an ‘”Umfesolved
Designated Claim™), litigation of such Unresolved Designated Clalm shall proceed in the
Bankmuptcy Court by the commencement by the Debtors of proceedings consistent with the

terms, conditions, and limitations set forth in the Claims Procedures Order or other applicable |

procedures or orders, as soon as reasonably practicable upon completion of the ADR Procedures

for the Unresolved Designated Claim, to the extent that (a) the Bahkmptcy_ Court has subject
matter ju__:is_dicﬁon over the Unresolved Designated Claim and (b) the Um‘esolved Designated R
Claim is not subject to the abstention provisions of 28 US.C. § 1334(0). Disputes over the
subject matter jurisdiction of the Bankruptcy Court or the app}icatioﬁ of al?_stenﬁon shall be |
determined by the Bankmptcy Couﬂ

3. Litigation in Otiaer Courts

Ifthe Unresolved Dﬁlgnated Claim cannot be ad_rudlcated m the Bankmptcy
Court as a result of abstention or becanse of lack of or limitations upon subject matter

jurisdiction (as determined by the Bankruptcy Court), then, subject fo the tenns and condiﬁons
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e forihin Seetion HLE A below: Hitigation of such Unresolved Designated Claim' shall progee: = - #-en

(a) if the Unresolved Designated Claim was pending m a nonbankruptcy forum on the date the
Debtors commeﬁced their respective voluntary chapter fl cases {(the “Commencement Date™),
then (i) In such nﬁnbéhkruptcy forum, subject to the Debtors’ right to seek removal or transfer of
| v_énue or (ii) in such other fdfum 4s determined by the Bankyuptey Cduﬁ on request of the
Debtors;® or (b} if the Unresolved Designated Claim was not iaending in any foram on the
" Commencement Date, ’rheia:ijl the United States District Court for the Soﬁﬂl&n District of New
 York or siich other ﬁonbankf[ipié)% forum that, as épplit;able, {1} has personal juﬁsdicﬁoﬂ over the
parties, (ii) has 7511'bject .m{_ifterz jun'sdictioﬁ over the Unresolved Designated Claim, (iii) has in rem
;iurisdicﬁén over the property involved in the Unresolved Designated Claim (if appiiééble) and
() is aproper venue. If necessary, any 'disputeé regarding the applicability of this Section ILE 3
shall be determinéd by the Bankruptcy Coust.

4. Modification of the Automatic Stay

If litigation of an Unresolved Designated Claim in a forum other than the
Banki'upt_cy Court is required as set forth m Section I.E.3 above, the ADR Order proﬁdes ﬂiat |
the automatic stay imposed 'by section 362 of the Bankruptcy Code, or any subsequent Plan
Injunction (collectively, the “Stay™), shall be mddiﬁed-soleiy to the extent necessary to permit
| the liquidation of the amount of such Unresolved Desiguate& Claim in the appropriate forum;
prowded, however, that any such ﬁquidated claim (a) shall be subject to treatment under the
apj;]icable chapter 11 plan or plans ‘confirmed in these cases; and (b) shall be treated as 2 general

- unsecured nonpriotity claim #gainst the Debtor identified in the judgment, unless otherwise

% The Debtors may elect to file a motion pursuant to 28 U.S.C.§ 157()(5) to remove to the United States District
Court for the Southern District of New York any Unzesolved Designated Claim (along with any other unliquidated
and litigation claims asserted against the Debtors) where the underlying claim is 2 personal injary claim or wrongful
death claim.
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e Hdetemnned and ordered by the Bankruptcy Cauxt. No. later ﬂ]an forly~ﬁve(45) days aflerthe... . f\?_
Bankruptcy Courc detetmmes that the terms of Sectlon II E 3 above apphes to an Un;resolved " E (
Designated Claim or at such other time as agreed to by the parties, the Debtors shall either (a) |

file a notice of such modification of the Stay (a “Notice of Stay Modification™) with the
Bankruptcy Court and serve a copy of such notice on the Designai_ed Clannant and the Creditors’
Committee or (b) ﬁlg a motion seeldng an order govgming the tenms upon which the Stay will be
modified (2 “Stay Moﬁon”) and serve such Stay Mqﬁon on the Dcsi_gnated Claimant and the
Creditors” Committee. The Stay shall be modified solely to the extent set forth above (a) as of -
the date that is forty-five (45) days after the filing of a Notice of Stay ;_f\‘f__lodiﬁcaﬁqn, _1_m_le§s the
Bankmptéy Court orders otherwise or the parties otherwise agree; or (b) as ordered by the Court |
m connecﬁon with a Stay Motion. ' If the Debiors fail to file a Notice of Stay Modiﬁcaﬁ:on ora
.Stay Motion for any reason with respect to an Unmoiﬁr_ed Designated Claim, the Stéy_ shall
rexnain in effect with respect to such Unresolvcd Dtsigﬁated Claim and the Designated Claimant L T
fnay séek a determiﬁa_ﬁon of the Bankmptcy Coﬁ;i regarding whether and on what termos the Stay

must be modiﬁed.to permit litigation in a nonbankruptcy forum as set forth in Section ILE.3 . IV

abéve- _ | | | |

F. Failure to Con_l_plv with the .ADR Procedures

Ifa Deﬂgnated Claimant or the Debtors fail to oompiy with the ADR Procedm'es
negonaie in good faith, or cooperate as may be necessary to effectuate the ADR Procedures, the
Bankruptcy Court may, after notice and a hearing, find such conduct to be n vzo]ahon of the
ADR Otder or, with respect to a Designated C]mmant, an abaﬂdg_n;pent _o_f or, falhm:to prosecute

| the Designated Claim, or both. Upon such ﬁndmgs the Banhuptcy Court may, among othex:

. things, disallow and eﬁpunge the Designated Claim, in whole or part, or grant such other or _ -
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-+ -fifther remedy deemed just and-appropiiate under thesircimstances; inctuding, “without

limitation, awarding aitorneys’ fees, other fees, and costs to the other party.
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. e CANNEXL e

UNITED SI'ATES BANKRUPTCY COURT
‘SOUTHERN I)ISTRICT OF NEW YORK
> ¢
Inre ‘ Chapter 11 Case No.
MOTORS LIQUIDATION COMPANY, ét al, 09—56026 REG)
f/kia General Motors Corp., et al : -
 Debtors. | - (Jointly Administered)
x |
 ALTERNATIVE DISPUTE RESOLUTION NOTICE,
Service Date:
Claimant(s):
Cla imant(s)’ Adﬁress:
Designatéd Claim Numbes(s): F

Amount(s) Stated in Proof{(s} of Claim:
Deadline to Respond'

- By this notice (the “ADR Notlce”) Motors Liqmdatxon Company {(t’kfa General
Motors Corporation) and its affiliated debtors, as debtors in possession {collectively, the

“Debtors”) designate the above-identified claim(s) (the “Designated Claim(s)”) in the Debtors”

chapter 11 cases and submit the Designated Claim(s) to alternative dispute resolution, pursuant

 to the procedures (the “ADR Procedures™) established by the Amended Order Pursuant to 11

U.S.C. § 105(a) and General Order M-390 Authorizing Tmplementation of Alternative Dispute

Resolution Procedures, Including Mandatory Mediation entered by the United States Bankruptcy

Court for the Southemn District of New York (the “Bankruptcy Comrt”jon__ _ ,2010

- and the Supplemental Order Pursuant fo 11 U.S.C. § 105(a) and General Order M-390
Authorizing Tmplementation of Alternative Dispute Resolution Procedures, Inclnding Mandatory

Mediation entered by the Bankruptcy Court on April 29, 2010 (together, the “ADR Order”). A

complete copy of the ADR Procedures is enclosed for your reference.

The Debtors have reviewed your Designated Claim(s) and, pursuant to the ADR
Procedures, offer the amounts set forth below for allowance of your Designated Claim(s) as [a]
prepetition general unsecured nonprority cla:m(s) in full satisfaction of the Designated Claim(s)
(the “Settlement Offer”).

T~

: PR
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SUBSEQUENTLY BE WITHDRAWN. IN ADDITION, ANY ATTEMPT TO OPT OUT OF

e i e PG TR 10 Fellirn s ADR Notice with a -Clatmiant’s Resp‘om*e (as==
defined below) to the Settlement Offer by no later than the Deadline to Respond indicated above.

In addition, to the extent your most recent proofs) of claim [does]/fdo] not: (a)
state the correct amount of your Designated Claim(s); (b} expressly identify each and every
cause of action and legal theory on which you base your Designated Claim(s); (¢} inclade
current, comrect, and complete contact information of your counsel or other representative; or (d)

provide all documents on which you rely in support-of your Designated Claim(s), you hereby are -

requested to provide dll such information and documentation with your Claimant’s Response.

If you do not retum this ADR Notice with the requested information and a
Claimant’s Response to the Settlement Offer to [Debtor’s Representative] so that it is received
by the Deadline to Respond, your Designated Claims wﬁl be subject to mandatory mediation as
set forth i n Sectlon IL.B of the ADR Procedures.

IN ADDITION, YOU ARE REQUIRED TO. INDICATE EXPRESSLY
WHE’['HER YOU CONSENT TO BINDING ARBITRATION IF YOUR DESIGNATED
CLADM(S) CANNOT BE SETTLED. PLEASE MARK THE BOX BELOW INDICATING
WHETHER YOU (i) CONSENT TO BINDING ARBITRATION OR (i) DONOT
CONSENT TO (AND SEEK TO OPT QUT OF) BINDING ARBITRATION. PLEASE
NOTE THAT YOUR CONSENT TO BINDING ARBITRATION CANNOT

BINDING ARBITRATION IN THE RESPONSE TO THIS ADR NOTICE SHALL BE
INEFFECTIVE IF YOU PREVIOUSLY HAVE CONSENTED IN WRITING (EITHER
PREPETITION OR POSTPETITION) TO BINDING ARBITRATION AS A MEANS TO
RESOLVE YOUR CLAIM(S).

Details about the arbitration process, including the sharing of fees, are set forth m
Section ILC of the ADR Procedures.

YOU MUST RESPOND TO THE FOLLOWING SE’I‘TLEMENI' OFFER:

Settlement Offer: The Debtors offer you an allowed general unsecured,
nonpriority claim in the amount of § against [Name of Debtor] in full satisfaction of
your Designated Claim(s), to be satisfied in accordance with any plan or plans of reorgamzatlon
confimned and mmplemented in the Debtors’ chapter 11 cases.

The only permitted response (the “Claimant’s Response”) to the Settlement
Offer are (a) acceptance of the Seiflemeiit Offer or (b) rejection of the Setflement Offer coupled
with a connteroffer (a “Counteroffer”). Accordingly, please select your Claimant’s Response

‘below:

where zndzcared'

Please indicate below if you.accept or re_;éct tke Debtors’ Settlement Offer by marking
the appropriate box. If you reject the Settlenent Offer, please make your counteroffer
[[] Uiwe agree to and accept the terms of the Seftlement Offer. .

ar
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| Amount: $

| L] Usve reject the Settlement Offer. However, I/we will accept, and propose asa. - --- | - . . ... .
| counteroffer, the following allowed claim in full satisfaction of the Designated €laim{s); -~~~ .
‘to be satisfied in accordance with any plan or plans of reorganization confirmed and L
:m;}iemented in the Debtors” chapter 11 cases:

Debtor:

Priority: unsecured nonpriotity claim (presumed) or EI other*_.

*Nofte - If you choose a a’gﬁ'erent pnorzty, you must ah‘ach an e:q;]ananaﬂ and any
relevant documentanon

Sectlon ILA 3 of the ADR procedures sets forth the restrictions on Counteroffers.
Yonr Counteroffer may not (2) ioprove the priority set forth in your most recent timely-filed
proof of claim or amended proof of claim, or (b) exceed the lesser of the Claim Amount Cap (as
defined in the ADR Order) or the amount set forth in your most récent timely-filed proofof
claim(s) or amended proofof clalm(s) You: may not amend your proof of claim solely fﬂr the
purpose of proposing a Counteroffer ofa higher ammmt or a better priority. |

Please indicate below whether you consent to bmdmg arbitration for your Deszgnated
Clazm(s) by marking the appraprmte box.

1 ¥ WE CONSENT TO BINDING ARBITRATION. | oo
o ,

' ] vwE DO NOT CONSENT TO BINDING ARBITRATION.

{Signature of the Des;gnated CIamiant’s Authorized
Representative] :

By: :
Printed Name =~
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UNITED STATES BANKRUPICY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: : Chapter 11 Case No.

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

- Debtors. : {(Jointly Administered)

X

NOTICE OF NONBINDING MEDIATION

‘Service Date:

Claimant(s): |

Claimant(s)’ Address:
Designated Clann Number{s):

Amouni(s) Stated in Proof{(s) of Claim:
Mediation Location:

By this Mediation Notice, Motors Liquidation Company (f’k/a General Motors

Corporation) and its affiliated debtors, as debtors in possession (collectively, the “Debtors”)
submit the above-identified claim(s) (the “Designated Claim(s)”) in the Debtors’ chapter 11
cases to mediation, pursuant to the procedures (the “ADR Procedures™) established by the

" Amended Order Pursuant to 11 U.S.C. §105(2) and General Order M-390 Authorizing
Tmplementation of Alternative Dispute Resolution Procedures, Including Mandatory Mediation,
entered by the United States Bankmuptcy Court for the Southemn District of New York (the
“Bankraptcy Court™) on - ,2010 and the Supplemental Order Pursuant fo 11 US.C.

.. § 105(a) and General Order M-390 Authorizing Implementation of Alternative Dispute

Resolution Procedures, Including Mandatory Mediation entered by the Bankruptcy Courf on
April 29, 2010. The Debtors have been unable to resolve your Designated Claim(s) ona
consensual basis with you through the Offer Exchange Procedures of the ADR Procedures, or the

' 'Offer Exchange Procednres otherwise were terminated as to your Designated Claim(s) as
provided for in the ADR Procedures.

As provided for in the ADR Procedures, mediation shall be conducted in the
Mediation Location set forth above, unless the patties agrees to a different location. As further

US_ACTIVEM3S07TTI3INZ240.063% .



- provided in the ADR Procedures, you have ten (10} days fo choose one of the individuals.

~jdentified on the list-of mediators enclosed with this Mediation Notice to conduct the medlaﬁon:‘--'-i BN

A complete copy of the ADR Procedures is enclosed for your xeference Please
refer to Section IL.C of the ADR Procedures, concerning mediation.

[Signature of the Debtors’ Authorized Person]
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ey i w-.-::-:;';.:.,AN'NEX“ 3k T T

UNITED STATES BANKRUPTICY COURT
SOUTHERN DISTRICT OF NEW YORK

—X
Inre | ' " Chapter 11 Case No.
_ .MOTORS LIQUB)ATION COMPANY , ef al., 09-50026 (REG)
f/k/a General Motors Corp., efal.
“Debtors. {Jointly Administered)
x

- NOTICE OF BINDING ARBITRATION

Service Date:

Claimant(s}):

Claimani(s)’ Addre::ss:

Designated Claim Number{s):
Amount(s) Stated in Proof(s) of Claim:
Arbitration Locaﬁon: ,

By this Arbitration Notice, Motors Liquidation Company (Tk/a General Motors
Corporation) and its affiliated debtors, as debtors in possession (collectively, the “Debtors”)
submit the above-identified claim(s) (the “Designated Claim(s)”) in the Debtors” chapter 11
cases to binding arbitration, pursuant to the procedures (the “ADR Procedures”} established
by the Amended Order Pursuant to 11 U.S.C. § 105(a) and General Order M-390 Authonizing
Tplementation of Alternative Dispute Resolution Procedures, Including Mandatory Mediation,
entered by the United States Bankruptcy Court for the Southemn District of New York (the. .
“Bankruptcy Court™) on 2010 and the Supplemental Order Pursuant fo 11 U.S.C.
§ 105(a) and General Order M-390 Authorizing Implementation of Alternative Dispute
Resolution Procedures, Including Mandatory Mediation entered by the Banknuptcy Court on’
April 29, 2010. The Debtors have been unable fo resolve your Designated Claim(s) on a
consensual basis with you through the Offer Exchange Procedures of the ADR Procedures and or
through binding mediation.

_ PLEASE NOTE THAT YOU HAVE CONSENTED (OR ARE DEEMED TO
HAVE CONSENTED) TO BINDING ARBITRATION. THEREFORE, YOUR DESIGNATED
CLAIM(S) WILL PROCEED TO BINDING ARBITRATION PURSUANT TO THE ADR
PROCEDURES.

US_ACTIVE 3507 77N0IN72240.063%



S . ...... Asprovided for in the ADR Procedures,-an arbifrator will beappomted through. ... .. -
. the Amencan Arbitration ‘Association (“AAA™).“The ADR Procedures require you and the

Deblors to share the administrative fees and costs of arbitration charged by the AAA and the
arbitrator.

A complete copy of the ADR Procedures is enclosed for your reference. Please
refer to Section ILC of the ADR Procedures, concerning binding arbltrauon_

[Slguattlge of tpe Debtqr_s Auﬂlori;ed Person]

US_ACTIVEMISOTTIROIT240.0639 2
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Exhlblt B

Schedule of Mediators
Dallas, Texas '
Name Experience
Burdin, Mary Personal injury, products liability
Danmth, Brenda J. - Personal injury, products liability
Grssom, Jerry Class actions, personal injury, products hiability
Hale, Earl E. Complex business disputes
Lopez, Hon. Cazlos G. Personal injury, products hability
Martin, Hon. Harlan Complex business disputes, personal injury, products hiability
Nolland, Christopher Complex business disputes, class actions

Personal injury, products liability, complex disputes

| Parker, Walter E. “Rip”
1 Pryor, Will '

Personal injury, products liability, complex business disputes

Rubenstein, Kenneth J. Personal injury, prodncts liabifity, complex business disputes
Stoddard, Ross ' Personal injury, products Hability, complex business disputes -
1 Young, James Class actions, complex business disputes, nsurance disputes,
: personal mjury
- New York, New York
Name | Experience
Carling, Francis Products liability, personal injury
Cyganowski, Melanie Complex business dispuies
Ellerin, Hon. Betty Complex business disputes, products hablhty personal mjury,
: : 5 class actions
Farber, Eugene 1. Products hiability
Feerick, Kevin ‘Comiplex business disputes, products Hability.
Gafm, Abraham J. Complex business’ dlsputes products hab;hty personal injury
Holtzman, Eric H , Products liability .
Hyman, Ms. Chris Stern - | Insurance disputes
Leber, Bernice K. Complex business disputes
Levin, Jack P. - Class actions, breach of warranty claims, products liability
- | McAllister, Michael T. Personal injury, products hability -
| McLaughlin, Hon. Joseph | Complex business disputes, class' actions
Ricchiuti, Joseph F. Complex busm&cs disputes, products habﬂny personal mjmy,
. ' class actions
Silbermann, Hon Complex business disputes, products liability, personal injury, |
Jacqueline W. class actions _
-| Woodin, Peter H. Complex business disputes, products liability, personal injury,
class actions




. -.Detroit, Michigan . .n - -

Name Experience
Connot, Laurence D. Complex business disputes
Harrison, Michael G. Personal injury
Kanfman, Richard C. Personal injury
Muth, Jon R’ Complex business disputes, class actions
| Pappas, Edward H. Complex business disputes, products liability

San Fancisco., California

Name Expenence
| Cahill, Hon. W]llxam I Complex business disptes, products hablhty personal injury,
| class actions
Denv_e{, Thomas = Products Hability, personal mpoy -
Infante; Hon. Edward A. . | Complex business disputes
Komar, Hon. Jack Products biability class actions, mass torts
Eynch, Hon. Eugene F. Conplex business disputes
McLean, William Complex business disputes, products liability, personal m]ury
McPharlin, Linda Hendrix | Complex business disputes
Needham Craig | Products liability, personal injury
‘Wiiliams, John R_ (Jack) Products Iiability, personal mjury
Wulff, Randall W.

Chicago, Iliinois

Complex busm&ss dxsputes products liability, class actions

Name . .| Experience
Anderson, Hon. Wayne R. Complex business dzsputes personai m}ury products hablhty,
I class actions, mass torts - - .

Colm, Lynn Personal injury, products habihty, class actions _
DiVito, Hon. Gino Complex business disputes, products liability, personal 1 mjmy
Dutenhaver, Katheryn M. | Complex business disputes, products hiability, personal injury
Ginn, BradleyR. ~ .-~ | Complex business disputés, products liability, personal injury

| Neville, Hon. Richard E. | Complex business disputes, personal injury, products hability
Nudelman, Hon Stuart A. | Complex business disputes, personal injury, products liability |
Sullivan, Hon. James E. Complex business disputes, personal injury, products liability, |

‘| class actions
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Exhibit C

Form of Capping Claim Letter




L R . .. [Date]... .. G

t

Motors Liqmdation Company

2101 Cedar Springs Road, Suite 1100
Dallas, TX 75201

Attn - ADR Claims Team
claims{@motorsliquidation.com -

~ Re:  Inre Motors Liquidation Company, ef al. (“Debtors”)
Case No. 09-50026 (REG) — Capping Proposal Letter

Dear Motors Liquidation Company,

By this letter, I, the nndersigned, am the below-referenced claimant, or an -

- authorized signatory for the below-referenced claimant, and hereby submit my claim to the
capping procedures established in the Amended Order Pursuant to 11 U.S.C. § 105(a) and _
General Order M-390 Anthornizing Implementation of Altemmative Dispute Procedures, Including
Mandatory Mediation (the “ADR Procedures™) entered by the United States Bankmuptcy Court
for the Southern District of New York (the “Bankraptcy Court”) on , 2010 and

the Supplemental Order Pursuant to 11 U.S.C. § 105(a) and General Order M-390 Authonzmg
¥mplementation of Alternative Dispute Resolntion Procedures, Including Mandatory Mediation
entered by the Bankruptcy Court on April 29, 2010.

ey
Accordmgly, 1 hereby propose to cap my claim at the amount spemﬁed below: (the (( : 2’\
“Claim Amount Cap™). B
Iunderstmld and agree that the Claim Amount Cap includes all damages and
relief to winch I believe 1 am entitled, including all inferest, taxes, attomey’s fees, other fees, and
costs. Tf the Claim Amount Cap is accepted by the Debtors, [ imderstand that T am required to
submit my claim to the ADR Procedures and acknowledge that my clamm may be a ‘Demgnated
‘ Clalm as such term is used under the ADR Procedures.
Very truly yours,
BY
Address
State
cc: Péblo Falabella, Esq "
: Weil, Gotshal & Manges LLP
767 Fifth Avenue, New Yoik, NY 10153 A .
ablo_falabe eil.com , . ' S - ( "

US_ACTIVEM3507773\01\12240.0639




EXHIBIT C

ADR Notice




UNITED STATES BANKRUPTCY COURTY
SOUTHERN DISTRICT OF NEW YORK

In re S Chapter 11 Case No,

MOTORS LIQUIDATION COMPANY, efal., 09-50026 (REG)
{i/a General Motors Corp,, efal, = -

Debtors. : (Jointly Administered)

-

X

ALTERNATIVE DISPUTE RESOLUTION NOTICE

Service Datc_: 8372010
Maiter Name: HAWKINS BARBARA

Notice Address: _
/0 GARY WILLIAMS PARENTI FINNEY LEWIS MCMANUS -

221 E OSCEOLA ST
STUARY, FL 34954
Designated Claim Number Amount Stated in Progufﬂm of Claim Claim Amount Cap |
39218 g $25,000,000.00 - N/A
38219 $25,000,000.00 - N/A
39220 $25,000,000.00 o N/A
39221 $25,000,000.00 : N/A
39222 $25,000,000.00 ' . NA

DPeadline fo Respond: 8/24/2010

By this notice (the “ADR Notice™), Motors Liquidation Company {fk/a General Motors
Corporation) and its affiliated debtors, as debtors in possession (collectively, the “Debtors”)
designate the above-identified claim (the “Designated Claim”) in the Debtors’ chapter 11 cases
and submit the Designated Claim to alternative dispute resolution, pursuant to the procedures

‘(the “ADR Procedurcs”) established by the Order Pursuant fo 11 US.C. § 105(a) and General

Order M-390 Authorizing Implemeritation of Alternative Dispute Resolution Procedures,

Yncluding Mandatory Mediation (the “ADR Order™), entered by the United States Bankruptey
Court for the Southern District of New York (the “Bankrdptey Court”) on February 23, 2010.

A copy of the ADR Procedures is posted on the Debtors’ website at www.motorsliquidation.com

under the Claims Mformation tab. You may also contact the Debtors at 1-800-414-9607 or by e-
mail at claims@motorsliquidation.com with questions about this matter.



The Debtors have reviewed your Designated Claim and, pursuant to the ADR
Procedures, offer the amounts set forth below for allowanee of your Designated Claim as {a]
prepetition general unsecured nonpriority claim in full satisfaction of the Designated Claim (the
“Settlement Offer”).

You are required 1o return this ADR Notice with a Claiman ™ Response (as
defined below) 1o the Settlement Qffer by no later than the Deadline to R spond indicated above
io:

Motors Liquidation Company

2101 Cedar Springs Road, Suvite 1100
Dallas, TX 75201

Attn: ADR Claims Team

claims@motorshiquidation.com

~ Inaddition, o the extent your most recent proofs) of claim not: (a) state the
correct amount of your Designated Claim; (b) expressly identily each and every cause of action
and legal theory on which you base your Designated Claim; (c) include current, correct, and
complete contact information of your counsel or other representative; or (d) provide all
documents on which you rely in support of your Designated Claim, you hereby are requested to
provide all such information and documentation with your Claimant’s Response,

If you do not return this ADR Notice with the requested information and a
Claimant’s Response to the Settlement Qffer to Debtors so that it is received by the Deadline to
Respond, your Designated Claims will be subject to mandatory mediation as set forth in Section
IL.B of the ADR Procedures.

: : IN ADDITION, YOU ARE REQUIRED TO INDICATE EXPRESSLY
WHETHER YOU CONSENT TO BINDING ARBITRATION IF YOUR DESIGNATED
CLAIM CANNOT BE SETTLED. PLEASE MARK THE BOX BELOW INDICATING
WHETHER YOU (i) CONSENT TO BINDING ARBITRATION OR (it) DO NOT
CONSENT TO (AND SEEK TO OPT QU OF) BINDING ARBITRATION. PLEASE

 NOTE THAT YOUR CONSENT TO BINDING ARBITRATION CANNOT

"SUBSEQUENTLY BE WITHDRAWN. IN ADDITION,; ANY ATTEMPT TO OPT OUT OF
BINDING ARBITRATION N THE RESPONSE TO THIS ADR NOTICE SHALL BE
INEFFECTIVE IF YOU PREVIOUSLY HAVE CONSENTED IN WRITING (EITHER
PREPETITION OR POSTPETITION) TO BINDING ARBITRATION AS A MEANS TO
RESOLVE YOUR CLAIM.

_  Details about the arbitration process, including the sharing of fees, are set forth in
Section I1.C of the ADR Procedures. '

YOU MUST RESPOND TO THE FOLLOWING SETTLEMENT OFFER:

Secitlement Offer: The Debtors offer you an allowed general unsecured,
nonpriority claim in the amount of $500,000,00 against Motors Liguidation Company in full
satisfaction of your Designated Claim, to be satisfied in accordance with any plan or plans of
reorganization confirmed and implemented in the Debtors® chapter 11 cases.




The only permitted response (ihe «Claimant’s Response”) to the Settlement
Offer are (a) acceptance of the Settlement Offer or {b) rejection of the Settlement Offer coupled
with a counteroffer (a “Counteroffer”). Accordingly, please select your Claimant’s Response
below:

Please indicate below if you accept or reject the Debtors’ Settlement Offer by marking
the appropriate box. If you reject the Settlement Offer, please make your counteroffer
where indicaled.

[ liwe agree to and accept the terms of the Settiement Offer.
| ox

[] f/we reject the Scitlement Offer. However, T/we will accept, and proposc as a
Counteroffer, the following allowed claim in full satisfaction of the Designated Claim, to
he satisficd in accordance with any plan or plans of reorganization confirmed and
implemented in the Debtors chapter 11 cases:

| Debtor:
{ Amount: §__
{ Priority: unsccured nonpriority claim (presumed) oy [ ] other:*

*Note - Jf you choose a different priority, you miust attach an explanation and any
relevant documentation. ‘

Cection 1LA.3 of the ADR Procedures sets forth the restrictions on Counteroffers.
Your Counteroffer may not (a) improve the priozity sets forth in-your most recent timely-filed
proof of claim or amended proof of claim, or (b) exceed the lesser of the Claim Amount Cap (a3
defined in the ADR Order) or the amount set forth in your most recent timely-filed proof of
claim(s) or amended proof of claim. You may not amend your proof of claim solely for the
purpose of proposing a Counteroffer of a higher amount or a betier priority.

T Please indicate below whether you consent to binding arbitration Jor your Designated
Claim by marking the appropriate box. -

[] 1/ WE CONSENT TO BINDING ARBITRATION.
or

" IfWE DO NOT CONSENT TO BINRDING ARBITRATION.




{Signature of the Designated Claimant’s Authorized
Representative]

By:

Printed Name

DoAY Mo (WFT on)




EXHIBIT D

Mediation Notice




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

............ - —_—— RS,

In re ' : Chapter 11 Case No.

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

Debtors. : (Jointly Administered) -

NOTICE OF NONBINDING MEDIATION

_Service Date: 11/12/2010

Matter Name: . Hawkins Barbara

Notice Address:

C/O GARY WILLIAMS PARENTI FINNEY LEWIS MCMANUS
WATSON & SPERA '

221 E OSCEOLA ST

STUARY, FL 34994

- Designated Claim Numbers Claim Amount Cap
39218 N/A '
39219 o _ N/A
39220 _ N/A

39221 | N/A -

39222 N/A

" Mediation Location: New York, NY

By this Mediation Notice, Motors Liquidation Company (f/k/a General Motors
Corporation) and its affiliated debtors, as debtors in possession (collectively, the “Debtors™)
submit the above-identified claim(s) (the “Designated Claim(s)”) in the Debtors’ chapter 11
cases to mediation, pursuant to the procedures (the “ADR Procedures”) established by the Order
Pursuant to 11 U.S.C. §105(a) and General Order M-390 Authorizing Implementation of
Alternative Dispute Resolution Procedures, Including Mandatory Mediation, entered by the
United States Bankruptcy Court for the Southern District of New York (the “Bankruptey
Court”) on February 23, 2010 and the Supplemental Order Pursuant to 11 U.S.C. § 105(a) and
General Order M-390 Authorizing Implementation of Alternative Dispute Resolution




Procedures, Including Mandatory Mediation entered by the Bankruptcy Court on April 29, 2010.
The Debtors have been unable to resolve your Desighated Claim(s) on a consensual basis with
you through the Offer Exchange Procedures of the ADR Procedures, or the Offer Exchange
Procedures otherwise were terminated as to your Designated Claim(s) as provided for in the.
ADR Procedures.

As provided for in the ADR Procedures, mediation shall be conducted in the
Mediation Location set forth above, unless the parties agree to a different location. As further
provided in the ADR Procedures, you have ten (10) days to choose one of the individuals
identified on the list of mediators enclosed with this Mediation Notice to conduct the mediation.

Mediations will be scheduled by the American Arbitration Association ("AAA").
Once you select a mediator from the list of mediators enclosed with this Mediation Notice by the
above-referenced deadline, you must contact Christine L. Newhall at the AAA directly by email
at NewhallC @adr.org or telephone at 617-695-6015 to inform the AAA of your selection and
copy the Debtors at claims @motorsliquidation.com or 1-800-414-9607.

A copy of the ADR Procedures is posted on the Debtors’ website at .
www.motorsliquidation.com under the Claims Information tab. Please refer to Section II.C of the
ADR Procedures, concerning mediation. You may also contact the Debtors at 1-800-414-9607 or
by e-mail at claims@motorsliquidation.com with questions about this matter. :

Sincerely,
Motors Liguidation Company




EXHIBIT E

Feb. 15, 2011 Emails from L. Allston




From: Larry Aliston [mailto:Alistonl@adr.org]
Sent: Tuesday, February 15, 2011 5:06 PM
To: Larry Allston; Allen, Margaret; Kotcher, Liani; Neely, Christopher
Cc: Christine Newhalt '

‘Subject: RE: Hawkins NY 2.23.11 mediation

Claimants counse! has changed their initial response on this matter and now claim that their clients do not wish to mediate
at this time.

Thanks,

Larry Allston
Shared Services Supervisor
- Central Case Management Center
(888)774-6910
Allstoni@adr.org

From: Larry Allston

Sent: Tuesday, February 15, 2011 1:42 PM

To: 'Allen, Margaret'; Kotcher, Liani; Neely, Christopher
Cc: Larry Allston; Christine Newhall

Subject: Hawkins NY 2.23.11 mediation

We just received word from claimant's counsel that this mediation will need to be cancelled/postponed. Since confirming
this date with us they have not been able to contact their clients. They have left numerous messages and sent muitiple
certified letters to their clients with no response. As a result, they feel there is no way they can represent the claimants
until they establish contact with them again and figure out what is going on. It also appears trying to work on new dates
will be an act of futility as this point as well. So | am afraid we will need to put this on hold until the claimants can be
located by their counsel. Please advise if there is a different course of action you would like us to take. Thanks!

Larry Allston

Shared Services Supervisor
Central Case Management Center
(888)774-6910

Allstoni@adr.org

The information contained in this email message is intended only for use of the individual or entity named above. If the
reader of this message is not the intended recipient, or the employee or agent responsible to deliver it to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this communication is strictly
prohibited. If you have received this communication in error, please immediately notify us by emait
{postmaster@weil.com), and destroy the original message. Thank you.

Confidential: This electronic message and all contents contain information from the firm of AlixPartners, LLP
and its affiliates which may be confidential or otherwise protected from disclosure. The information is intended
to be for the addressee only. If you are not the addressee, any disclosure, copy, distribution or use of the
contents of this message is prohibited. If you have received this electronic message in error, please notify us
immediately at +1 (248) 358-4420 and destroy the original message and all copies.

i




EXHIBIT F

Feb. 17, 2011 Ltr. from V. Beagles to T. Gary



200 Crescent Court, Suite 300 i 3
B 7201 Weil, Gotshal & Manges LLP

+1 214 746 7700 tel
+i 214 746 7777 fax

Vance 1. Beagles
+1214 746 7701
vance.beagles@weil.com

February 17, 2011 via Facsimile

Tanisha Gary, Esq.
Regions Bank Center
111 N. Orange Avenue
Suite 1450

Orlando, FL. 32801

Re: Proof of Claim Nos. 39218, 39219, 39220 39221, and 39222; In re Motors Liquidation
Company, et al, (“MLC”), f/i/a General Motors Corp,, et al., in the United States
Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”),
Chapter 11 Case No. 09-50026 (REG) '

Dear Ms. Gary:

I write as a follow up to our conversation earlier this afternoon. On November 12, 2010, MLC
and its affiliated debtors, as debtors in possession (collectively, the “Debtors”) designated the
above-identified claims (the “Designated Claims™) filed by your clients (the “Claimants™) for
mandatory mediation, pursuant to the procedures (the “ADR Procedures”) established by the
Amended Order Pursuant to 11 U.S.C. §105(a) and General Order M-390 Authorizing
Implementation of Alternative Dispute Resolution Procedures, Including Mandatory Mediation,
entered by the Bankruptey Court on October 25, 2010 (the “ADR Order™), a copy of which is
attached hereto.

Pursuant to the ADR Procedures, mandatory mediation was scheduled for February 23, 2011, at
the New York offices of Weil, Gotshal & Manges LLP. Under the terms of the ADR
Procedures, Claimants’ position statement was due on February 11, 2011, Claimants failed to
submit a position statement and did not provide an explanation for missing the deadline. Since
that time, the Debtors have attempted to contact your firm numerous times, via email and
telephone, fo no avail. Then, just eight days before the scheduled mediation, on February 15,
2011, the Debtors learned that Claimants refuse to participate in the mediation process.

Section I1.F of the ADR Procedures provides that failure to comply with the ADR Procedures is
sanctionable:

US_ACTIVE\J3635408\01\72240.0639




Tanisha Gary, Esq.
February 17, 2011 Weil, Botshal & Manges LLP
Page 2

F. Failure to Comply with the ADR Procedures

- If a Designated Claimant or the Debiors fail to comply with the ADR
Procedures, negotiate in good faith, or cooperate as may be necessary to
effectuaie the ADR Procedures, the Bankruptcy Court may, after notice
and a hearing, find such conduct to be in violation of the ADR Order or,
with respect to a Designated Clairmant, an abandonment of or failure to
prosecute the Designated Claim, or both. Upon such findings, the
Bankrapicy Court may, among other things, disallow and expunge the
Designated Claim, in whole or part, or grant such other or further
remedy deemed just and appropriate under the circamstances,
including, without limitation, awarding attorneys’ fees, other fees, and
costs to the other party.

- (ADR Procedures § ILF (emphasis added).)

By unilaterally canceling the mediation and refusing to participate in good faith, Claimanis are in
violation of the ADR Procedures. Further, their actions have wasted estate assets, through the
accrual of cancellation fees for travel plans, mediator fees that must be paid even though no
mediation will occur, and attorneys’ fees incurred by the Debtors in preparation for the
mediation and to enforce the ADR Procedures.

Accordingly, unless the Claimants withdraw the Designated Claims by Tuesday, February
22, 2011, the Debtors will seek sanctions against them, including, but not limited to,
disallowance and expunction of the Designated Claims, fees associated with canceling the
mediation, and attorneys’ fees.

‘The withdrawgh forms are enclosed. If you have any questions, please call me.

ce: Joseph H. Smolinsky, Esq.
Philip E. Holladay, Esq.
Ms. Susan Brown

US_ACTIVEM3635408\01\72240.0639




EXHIBIT G

Mar. 2, 2011 Ltr. from V. Beagles to T. Gary




200 Crescent Court, Suite 300 ;
e oo Weil, Botshal & Manges LLP

+1 214 746 7700 {2l
+1 214 746 7777 fax

Vance L. Beagles
+ 1214746 7701
vance.beagles@weil.com

March 2, 2011 viag Email and Facsimile

Tanisha Gary, Esq.
Regions Bank Center
111 N, Orange Avenue
Suite 1450

Orlando, Florida 32801

Re:  Proof of Claim Nos. 39218, 39219, 39220, 39221, and 39222 (the “Designated
" Claims™); In re Motors Liguidation Company, et ai., f/k/a General Motors Corp., ¢t al.,
in the United States Bankruptcy Court for the Southern District of New York (the
“Bankruptey Court™), Chapter 11 Case Ne. 09-50026 (REG)

Dear Ms. Gary:

I write as a follow up to our conversation on February 17, 2011, and to my letter that I sent to
you that day, to which you did not respond. In that letter, I recapitulated how the Claimants have
repeatedly failed to comply with the procedures (the “ADR Procedures”) established by the
Amended Order Pursnant to 11 U.S.C. §105(a) and General Order M-390 Autherizing
Implementation of Alternative Dispute Resolution Procedures, Including Mandatory Mediation,
entered by the Bankruptey Court on October 25, 2010 (the “ADR Order™), by refusing to
participate in mandatory mediation of their Designated Claims.

Through those communications, the Debtors made it clear that the Claimants could not refuse to
participate in mandatory mediation in violation of the ADR Procedures. The Debtors further
requested that the Claimants withdraw their Designated Claimss by February 22, 2011, to avoid
forcing the Debtors to spend estate resources to seek, inter alia, disallowance and expunction of
the Designated Claims from the Bankruptey Court for failure to comply with the ADR
Procedures. The Claimants failed to appear at mediation and failed to withdraw their Designated
Claims by that deadline.

In an effort to preserve the resources of the Debtors’ estates, aud as a courtesy to the Claimants,
the Debtors are willing to give the Claimants one last chance to comply with the ADR

Procedures and participate in mandatory mediation of their Designated Claims. Accordingly, by
5:00 p.m. (Eastern Time) on March 7, 2011, please respond with four (4) dates before April

US_ACTIVE:W3645823\02172240,0639.




Tanisha Gary, Esq.
March 2, 2011 : Weil, Gotshal & Mangas LLP
Page 2

29,2011 that the Claimants and their counsel are available to attend the mandatory
mediation conference. The Debtors will then inform you on which one of these alternative
dates mediation will be scheduled.

Should you fail to respond accordingly, or otherwise continue to fail to comply with the

ADR Procedures, the Debtors will seek sanctions against the Claimants pursuant to Section
ILF of the ADR Procedures, inchuding, but not limited to, disallowance and expunction of i
the Designated Claims, fees associated with canceling the previously scheduled mediation, o
and attorneys’ fees and costs.

If you have any questions, please call me.

ce; Joseph H. Smolinsky, Esq.
Philip E, Holladay, Esq.
Ms. Susan Brown ‘

T .
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EXHIBIT H

~Mar. 7, 2011 Email from M. Wrice to V. Beagles




From: Mel Wrice [mailto:mw@williegary.com]
Sent: Monday, March 07, 2011 10:22 AM
To: Beagles, Vance

Cc: Tanisha Gary; Donald Watson

-Subject: Hawkins

Mr. Beagles:

Pursuant to your letter dated March 2, 2011, our client is available on the following dates: Aprii 20, 21, 22, 25, 26, 27,
and 28. Again, thank you for your assistance in this matter.

Shouid you have any questions, please give me a call.
Regards',

Mel

MELSISLE WRICE

Parafegal

. 221 5.E. Usceola Sirest
Stuart, Florida 34994
772-283-8260
172-483-1205 Fax

Law Orrices O
Gary, WiLrams, anm* Lews,
Warson & SPERAND Q?L

Thiz electranic: m&s&a% may conteln m%ﬂicgw ar maﬁéamlai wmmunimzm& from the Law Firm of &
Wiﬁmmg; Finney. Lowis, Watson & Sperands, B.L, and &5 m?:wﬁeﬂt o 's}w wEmag rest tent{s) an
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Donald N. Watson, Esquire

- Gary, WiLLiams, Finney, Lewis,

Warson & SpErRANDO, PL For Your
221 E. Osceola Street ion
Stuart, FL 34894 lnfO rm at
(772) 283-8260
(800) 329-4279 FAX; (772) 463-1205

TO: Vancel.Beagles  |Fax  214-7467777
Burdin Mediations 214-528-2070
COMPANY:

PAGES, INCLUDING COVER PAGE: 2
SUBJECT:
CLIENT NUMBER:

COMMENTS:

The information contained in this facsimile message is Attomey privileged and confidential information|
intended only for the use of the individual or entity named above. If the reader of this message is not the
intended recipient, you are hereby notified that any dissemination distribution, or copy of this communication
is strictly prohibited. If yor have received this commumication in error, please immediately notify us by
telephone. :

Thank you.




GARY. WILLIAMS, FINNEY, LEWIS LAW

ADOAES

0% Pyt D. Mark Lucas
THomas £, Wewsnar, LLM,
ey Mugvann Diaz
VICToR G, Svart

* PeyLus M. GiLiesee

" aTaas Nyon G Hatg, Jn,
Jagan L. Witttams

* Deans 5. MoLart

™ ARNOLD S, Ganes

Mank Miuen

Coares E. Emanuen

* [Manviart E, PORTER
Rener M. Rmzewsy

| ECOER
" Retbert V. Parest

GENERRL COUNCEL
#= Qi By Aowey

* Boan] Cerlified
- CIv Tl Lavwyer

ALER BOHITTES

~ 0. b
* Mg
4 KY Ba
TN Bt
*» (Thw
ity ma By
% PABw

- GA Dy,
4 NG B
aaa M5B
[#] T

Apr. 150 2011 2:07PM No. 2450 P 2/2
GARY, WILLIAMS, FINNEY, LEWIS,
WATSON & SPERANDO, P.L.
ATTORNEYS AND COUNSELORS AT LAW
WaTersIDE Proresssonal Bunomeg W, E. GaRy PROFESSIONAL Cmfea REAIONS BaK BUiLDING
221 5.E. OsCEOLA STReRT 320 5, Tnnean Rpver DRVE 111 N, ORanGE AVERUE, SUITE 1450
SusAT, FL. 34994 PosT Qrrice Bax 3380 Oreanoa, FLomoa 32803
. Pr. PIERCE, FLORIDA 34098-3360
{772) 293-8260 {407) 6487171
Fax Ko, (772) 220-3343 (777) 469-2352 Fxx No. (407) 649-7755
1-800-325-4279 Fax No, (772} 464~4226
1-800-230-2852
STUART
s April 15, 2011
Wiue E, Garr
o OO NG L T By o ppd o LA TR e e i R S
~ Lannes Finet, Jr.
MicsatL A, Lewis Vance L. Beagles
LSowoh W) Weil, Gotshal & Manges LLP
i . Sreedl 200 Crescent Congt, Suite 300
" Gueem K Hl Dallas TX 75201-6950
-~ Thct P. RoruR
ManueL Sotws
o Seou M, Gy

RE:  Motor Liquidation Cumpany, et. al fk/a General Motors Corp. et. al.

Case No.: 09-50026

Dear Mz, Beagles:

Please be advised that we have fo cancel the mediation scheduled for Tlmrsday, April
21,2011 in connection with the above-referenced matter bccause we are unable to
producc otir client.

We apologize for any inconvenience.
Thank you.
Sincerely,

GARY, WILLIAMS, FINNEY, LEWIS
WATSON & SFERANDO, P.L.

Dom{a e

Donald N, Watson, Esq.
DNW/am

ce:  Burdin Mediations (214-528—2070




HEARING DATE AND TIME: June 22, 2011 at 9:45 a.m. (Eastern Time)

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)
_______________________________________________________________ X

ORDER GRANTING MOTORS LIQUIDATION
COMPANY GUC TRUST’S OBJECTION TO CLAIM
NOS. 39218, 39219, 39220, 39221, AND 39222 FOR FAILURE TO
COMPLY WITH AMENDED ORDER PURSUANT TO 11 U.S.C. § 105(A)
AND GENERAL ORDER M-390 AUTHORIZING IMPLEMENTATION
OF ALTERNATE DISPUTE PROCEDURES, INCLUDING MANDATORY MEDIATION

Upon the Objection dated May 10, 2011 (the “Objection”),* of Motors Liquidation
Company GUC Trust (the “GUC Trust™), pursuant to section 502(b) of title 11, United States
Code (the “Bankruptcy Code”), Rule 3007(d) of the Federal Rules of Bankruptcy Procedure, and
this Court’s order Pursuant to Section 502(b)(9) of the Bankruptcy Code and Bankruptcy Rule
3003(c)(3) Establishing the Deadline for Filing Proofs of Claim (Including Claims Under
Bankruptcy Code Section 503(b)(9)) and Procedures Relating Thereto and Approving the Form
and Manner of Notice Thereof (the “Bar Date Order”) (ECF No. 4079), seeking entry of an order
disallowing and expunging Proof of Claim Nos. 39218, 39219, 39220, 39221, and 39222 (the
“Claims”) on the grounds that such Claims should be disallowed under section 502(b) of the
Bankruptcy Code for failure to comply with the ADR Order and the ADR Procedures, all as more

fully described in the Objection; and due and proper notice of the Objection having been provided,

! Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such terms in
the Objection.

US_ACTIVE:\43690079\03\72240.0639



and it appearing that no other or further notice need be provided; and the Court having found and
determined that the relief sought in the Objection is in the best interests of the GUC Trust,
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 as provided herein;
and it is further

ORDERED that, pursuant to section 502(b) of the Bankruptcy Code, the Claims
are disallowed and expunged in their entirety; 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
, 2011

United States Bankruptcy Judge





