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HEARING DATE AND TIME: June 14, 2012 at 9:45 a.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

Inre : Chapter 11 Case No.

MOTORS LIQUIDATION COMPANY, etal., .: 09-50026 (REG)
f/lk/a General Motors Corp.gtal.

Debtors. : (Jointly Administered)

MOTORS LIQUIDATION COMPANY GUC TRUST'’S
REPLY TO ROBERT L. GRAJEK’'S RESPONSES TO THE 181°" and 184" OMNIBUS
OBJECTIONS TO CLAIMS (WELFARE BENEFITS CLAIMS OF RE TIRED
AND FORMER SALARIED AND EXECUTIVE EMPLOYEES)
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TO THE HONORABLE ROBERT E. GERBER,
UNITED STATES BANKRUPTCY JUDGE:

The Motors Liquidation Company GUC Trust (tHeUC Trust”), formed by the
above-captioned debtors (collectively, tiizebtors’)* in connection with the Debtors’ Second
Amended Joint Chapter 11 Plan, dated March 18, 284 inay be amended, supplemented, or
modified from time to time), files this reply (tHi&eply”) to the response (defined below)
interposed to the 18Dmnibus Objection to Claims (Welfare Benefits Claiof Retired and
Former Salaried and Executive Employees) (ECF 18648 (the “181° Omnibus Objection”),
and the 184 Omnibus Objection to Claims (Welfare Benefits @iaiof Retired and Former
Salaried and Executive Employees) (ECF No. 88618 84" Omnibus Objection,” and
together with the 1810mnibus Objection, theOmnibus Objections’), and respectfully
represents:

Preliminary Statement

1. On January 26, 2011, the Debtors filed the Omndijections. The
Omnibus Objections seek the disallowance and exg@uegt of certain compensation and
welfare benefits claims of retired and former dathand executive employees of the Debtors on
the basis that such claims (a) are related to uedeselfare benefits that were capable of being
modified or terminated by the Debtors at will piastito the terms of the operative documents
governing such welfare benefits, and were modifieterminated in accordance with such

operative documents, and (b) to the extent modifieste otherwise been assumed by New’GM

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

2 Capitalized terms used herein and not otherwifieetkherein shall have the meanings ascribedab grms in
the Omnibus Objections.
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pursuant to the terms of the Master Purchase Agratand, as described in the Omnibus
Objections, are not the responsibility of the Debtar the GUC Trust and therefore should be
disallowed and expunged from the claims register.

2. Responses to the Omnibus Objections were due hy&eshb22, 2011.
The Grajek Responses listed Bxhibit 1 attachecdhereto and described further herein were filed
with respect to the Omnibus Objections by Mr. RbhelGrajek relating to his individual claims
(the "Welfare Benefits Claims).

3. The Grajek Responses (as defined herein) are dgneoasubstantive,
but are critical of the reduction or terminatiorvadlfare benefits provided to retired and former
salaried and executive employees of the Debtofter feviewing the Grajek Responses, the
GUC Trust respectfully reiterates the Debtors’ positiontie ©mnibus Objections, and submits
that Mr. Grajek has failed to provide any legafamtual support for the Welfare Benefits
Claims. Notwithstanding Mr. Grajek’s oppositiohetGrajek Responses should be overruled
because (i) the Debtors had a right to amend oritete the employee welfare benefit plans (the
“Welfare Benefits Plans) providing medical, dental, vision, and life imance benefits (the
“Welfare Benefits’), including those on which the Claims are baseithout further liability,
and in all relevant instances did so, and (ii) NeM otherwise assumed Welfare Benefits as
they existed on the Commencement Date and contioy@®vide Welfare Benefits as modified
prior to their assumption by New GM, and consedyeht Debtors and the GUC Trust have no

liability for the Welfare Benefits Claims. Accordjly, the GUC Trust files this Reply in support

3 While the Omnibus Objections were filed by the b} this Reply is being filed by the GUC Trust &ese,
pursuant to the Plan, the GUC Trust now has thlusxe authority to prosecute and resolve objestimnDisputed
General Unsecured Claims (as defined in the Plan).
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of the Omnibus Objections and respectfully requisisthe Welfare Benefits Claims be
disallowed and expunged from the claims register.

4, The Debtors and the GUC Trust are, of course, stimefia with the
impact that the financial problems of the Debtaséhad on Mr. Grajek’s welfare benefits.
However, in view of the Debtors’ liquidation anddem applicable law, there should be no other
outcome.

The Welfare Benefits Claims Should Be Disallowed ahExpunged

5. Mr. Grajek has failed to demonstrate the validityis Welfare Benefits
Claims and, thus, the Welfare Benefits Claims sthdwe disallowed and expungefiee, e.gin
re Oneida, Ltd.400 B.R. 384, 389 (Bankr. S.D.N.Y. 2008#f'd, No. 09 Civ. 2229 (DC), 2010
WL 234827 (S.D.N.Y. Jan. 22, 2010) (claimant haslbn to demonstrate validity of claim
when objection is asserted refuting claim’s esséatlegations).

(A)  The Welfare Benefits Claims Should Be Disalload As Debtors
Had Right to Amend or Terminate Each Welfare Beneti Plan

6. In the Grajek Responses, Mr. Grajek has not denadssitthat the
Debtors were bound by any legal or contractual irequent to continue to provide him, or other
retired and former salaried and executive emplayeihk the Welfare Benefits on a permanent
basis. The Omnibus Objections explain that the [eyge Retirement Income Security Act of
1974, as amendedERISA”), comprehensively regulates employer-providedfarel benefit
plans, and that ERISA does not require an empliwyprovide or to vest welfare benefits.
Welfare benefits provided under the terms of a arelbenefit plan may therefore be reduced or
forfeited in accordance with the terms of the aggilie welfare benefit plan. 29 U.S.C. §
1051(1);see Moore v. Metro. Life Ins. G856 F.2d 488, 491 (2d Cir. 1988prague v. Gen.

Motors Corp, 133 F.3d 388, 400 {6Cir. 1998).
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7. In addressing claims similar to Mr. Grajek’s Clajrtige Sixth Circuit has
noted that welfare plans such as the Welfare BeR&dns are specifically exempted from
vesting requirements (to which pension plans abgest) under ERISA, and accordingly,
employers are generally free under ERISA, for any reasonrgt tame, to adopt, modify or
terminate welfare plans. Curtiss-Wright Corp. v. Schoonejongé&i4 U.S. 73, 78 (1995)
(emphasis added) (citimgdams v. Avondale Indus., InB05 F.2d 943, 947 (6th Cir. 1990)). As
noted in the Omnibus Objections, however, the SBithuit has recognized that once welfare
benefits are vested, they are rendered forevetarable.

8. Thus, Mr. Grajek bears the burden of showing thatebtors intended to
vest Welfare Benefits provided by the Welfare Bésd?lans, and didh factvest the Welfare
Benefits, such that Mr. Grajek has a contractugitrio the perpetual continuation of his Welfare
Benefits at a contractually specified level.

9. In the Grajek Responses, Mr. Grajek has not pravadey evidence that
contradicts the Debtors’ common practice of adggarticipants of the Welfare Benefits Plans
of the Debtors’ right to amend or terminate the fafel Benefits at any time. Moreover, Mr.
Grajek has not provided any evidence of a sepaafftemative contractual obligation on the part
of the Debtors to continue to provide the Welfaem&fits specifically to Mr. Grajek. Therefore,
the Debtors and the GUC Trust do not have anyliiglvith respect to the reduction in or
discontinuation of the Welfare Benefits.

(B) Ongoing Benefits Have Been Assumed by New GM

10.  On the Closing Date, New GM completed its purcheszertain assets in
accordance with the Master Purchase AgreementsuBnt to Section 6.17(e) of the Master
Purchase Agreememgsumption of Certain Parent Employee Benefit P&arsPolicie¥, New
GM assumed the plans specified in a disclosuredsdbeand the Welfare Benefit Plans are set

4
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forth on that schedule. New GM assumed the oltigdb provide the Welfare Benefits to the
extent required to be provided under the termé®fapplicable Welfare Benefits Plan in effect
on the Closing Date, including both responsibildayall claims incurred prior to the Closing
Date and all future claims properly payable purst@athe terms of the applicable Welfare
Benefit Plan in effect when such claims are inadirr&herefore, the Debtors and the GUC Trust
do not have any liability with respect to Welfarerigfits that have been assumed by New GM,
and Mr. Grajek has not provided any credible fdobudegal basis to suggest otherwise.

The Grajek Responses: Claim Nos. 21847 and 21848

11. On February 10, 2011, a response (ECF No. 9232filedson behalf of
Robert L. Grajek (theFirst Grajek Responsé) stating opposition to the relief sought in the
181" Omnibus Objection. A second response (ECF No. P&as5 filed on behalf of Mr. Grajek
(the “Second Grajek Responséand with the First Grajek Responsg” the “Grajek
Responsey to the relief sought in the 18©9mnibus Objection on February 10, 2011Seé
Proofs of Claim Nos. 21847 and 2184&ahibit 2 attached hereto, the First Grajek Response at
Exhibit 3 attached hereto, and the Second Grajek RespoiEshibit 4 attached hereto).

12. Inthe Grajek Responses, which are identical, Majék states opposition
to the relief sought in the Omnibus Objections weéhbpect to the Welfare Benefits Claims. The
Grajek Responses note that Mr. Grajek served Gellatars Corporation (Old GM”) for 31
years prior to his retirement. Further, the Gragaglsponses note that the Grajek family is having
difficulties maintaining the prior level of benedjtas both Mr. Grajek and his wife are
uninsurable due to chronic illnesses. Mr. Grajgbeats that throughout his career with Old GM,
he was led to believe that he “could plan on corggamished life insurance” and that benefits
were part of his “total compensation.” In the @kaResponses, Mr. Grajek points to

presentations on benefits provided by the compadysammaries of benefits prepared by the

5
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company. But Mr. Grajek does not identify any mgtwhich expressly provides that these
benefits were intended to vest for life.

13.  Mr. Grajek received summary plan descriptions arpig his Welfare
Benefit Plans each year during his employment aedydive years following his retirement.
The Summary Plan Descriptions explicitly stated tha Welfare Benefits could be amended or
terminated by Old GM at any time. In addition, tegters that Mr. Grajek has attached to the
Proofs of Claim explicitly note that the Welfarerigdits Plans could be amended or terminated
at any time*

14. The Grajek Responses provide no additional sugpothe Welfare
Benefits Claims. The GUC Trust is not aware of dagumentation or facts supporting the
Welfare Benefits Claims. For the reasons set bave, the Debtors respectfully submit that the
Grajek Responses should be overruled, and the Yedbanefits Claims should be disallowed
and expunged.

Conclusion

15. Because (i) ERISA recognizes that employers aeetbreamend or
terminate welfare benefits, (ii) no contrary contual right to vested welfare benefits has been
established by Mr. Grajek; and (iii) New GM assurtteel Welfare Benefit Plans as modified,
the Debtors and the GUC Trust have no liabilityNor Grajek’s Welfare Benefits Claims. The
GUC Trust reiterates that the Grajek Responses haiverovided any legal or factual support

for the Welfare Benefits Claims and cannot be afkédrprima facie validity under the

* See Declaration of Joseph H. Smolinsky in SuppbMotors Liquidation Company GUC Trust's Reply to
Responses to the 83rd Omnibus Objection to Claifedfere Benefits Claims of Retired and Former Sathand
Executive Employees) (Proof of Claim No. 62922diley Claimant Linda K. Bellaire) at ECF No. 114%38 & copy
of Summary Plan Descriptions sent to Old GM reireBage 2 of the Summary Plan Description explistates,
“General Motors Corporation reserves the rightrtead, change, or terminate the Plans and Prograstsilded in
this booklet.”
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Bankruptcy Code. Accordingly, the Welfare Benefilaims should be disallowed and

expunged in their entirety.

WHEREFORE, for the reasons set forth herein artderOmnibus Objections,
the GUC Trust respectfully requests that the Cgrant the relief requested in the Omnibus
Objections and such other and further relief agst

Dated: New York, New York

June 5, 2012
/s/ Joseph H. Smolinsky

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Attorneys for Motors Liquidation
Company GUC Trust
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Exhibit 1

181st and 184th Omnibus Objections to Claims (Welfa Benefits Claims of Retired and Former Salaried ad Executive Employees)

Proof of Claim No.

Response
Docket No.

Name

Total Claimed

Summary

21847

9232

Grajek, Robert L.

$86,716.00 (U

)

Mr.jéks response asserts that the objection to hisndls unjust and
inequitable. Mr. Grajek’s response further notet to maintain the same
amount of insurance as previously provided Gerdoabrs Company
would not be possible, as both he and his wifeuamsurable due to
chronic illnesses. Mr. Grajek’s response pointgriEsentations on benefit
provided by the company and summaries of beneféggred by the
company to support his response.

21848

9235

Grajek, Robert L.

$87,716.00 (U

)

PlesaseProof of Claim 21847 above.
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Exhibit 2
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APsOB44402213 AT KHE A A

AT

UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK

PROOF OF CLAT™

me of Debtor {Check Only One) Case No
Motors Liqusdation Company (f/k/a General Motors Corporation) 09-50026 (REG)
OMLCS, LLC (fk/a Satum, LLC) 09-50027 (REG)

QOMLCS Distnbution Corporation (fk/a Saturn Distnbution Corperation) 09-50028 (REG)
OMLC of Harlem, Inc (f/k/a Chevrolet-Baturn of Harlem, Inc ) 09-13558 (REG)

NOTE This form should not be used 1o make a clam for an adnunistrotive expense arising after the mmmcgrcmmr of the case it may be used

 for purposes of asserting a claum under 11 U S C § 503(b)(9) (sce Jtem # 5) All other req for pay P showuld be
 fled prirsuant to 11 US C § 503
Name of Creditos (the person or other entity to whom the debtor owes money or
property)  GRAJEK, ROBERT L
Name and address where notices should be sent Q  Check this box to mdicate that this
claim amends a previously filed

GRAJEK ROBERTL clamn

16864 EVERGREEN TER

HOMER GLEN L. 60491-8425

E Court Cisum Numher
(If known)

Telephone number 8
Email Address

—R?;gw_s :L @ ComoAST . NET

9,90

%
(gwe 358 2
\i

1 an am kd above, you have a claun
scheduled by one of the Deblors as shown (Thn
scheduied cwwum of your clam  may

tuted amount.) !f’ you

Name and address where payment should be sent (if different from above) ©  Check this box if you are sware that
anyone ¢ise has filed a proof of clamm
FILED - 21347 re!):t)mg to your claim irtmch copy
MOTORS LIQUIDATION COMPANY of gving particul
F/K/A GENERAL MOTORS CORP
SDNY # 09-30026 (REG) O Check this box if you are the debtor
Telephone number or trustee w this case

:g;tcmthlhcmnmmdpfmmyofywrclmmns
schiedutest by the Debtor wd you have no other clam

the Debior, do not need o file this proof of
claun form, {f the amount
shown 1 Iisted as DISPUTE D, UNLIQUIDATED, or
CONTINGENT, a proof of clmm MUST be filed i
order 1o receive any distnhution m respect of your
clawn  If you have already filed a proof of clam |
Wmmmnmmm;yw nced not
ile agan

I Amount of Claim as of Date Case Filed, June 1, 2009 $ W
17 all or paut of your clamm 1s secured, complete tern 4 below; howeves, i all of your clasm i unsecured, do not complete tem 4 Hall or partof

your clum is entitled © pronty, complete e 5 1 all or part of your clam 1s asserted pursuemt to 11U S C § 503(0)(9), complete tem 5

Q Chc:;k this box 1f clam includes interest or other charges i addition o the principal amount of claim  Atach
d of or charges

5 Amount of Clahm Ennitled to
Priority under 11 US.C § 507(n).
ifany portion of your claim falls
in one of the following categories,
check the box and state the
amaunt

2. Basis for Claime  (ALUSL 02 C el
{Soe mspuction #2 an reverse side )

| LY-oYe Lf.étz T LATJCL,

cify the prionity of the claim
Domestic support ahligations under
L1 USC §507)(1)A) or {a)(1XB)

3 Last four digits of any number by which creditor identifles debtor. T 5

3a. Debtor may have scheduled account as
{See matruchon #3a on reverse ide )

4. Secured Claim (Sec mstruchon #4 on reverse side )
Check the appropriate box tf your clam 1s sccured by & hien on property or a nght of setofl and provide the requesied
wmiformation
Nature of property or right of setoft [ Real Cstate T Motor Vehicle
Describe

O Equpment O OCther

Value of Property: § Annual Interest Rate %
Ameunt of arrearage and other charges as of time case flled inciuded in secured claim, il any: §
Basls for perfection:

Amount of Secured Claim. §

Amount Unzecured: §

6 Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim

7. Documents: Attach redacied copies of any documents that support the claum, such as p y notes, purch
orders, mvolces, fiermzed statements or nunning accounts, contracts, judgments, mortgages, and secunty agreements
You may glso attach a summary Attach redacted copies of documents providing evidence of perfection of

a secunty interest  You may nlso attach a summary (See msoruction 7 and defimnion of “redacted * on reverse side )

DO NOT SEND ORIGINAL DOCUMENTS ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING

If the dox ts are not available, please explan i en attachment

¢

pe
.}
[}

Wages, salanes, or commissions (up
to $10,950%) enrned within |80 days
befare filing of the bankruptcy
petison or cessatton of the debtor’s
business, whichever 1s earher — 11
USC §507ax4)
Contnbutions (o an employee benefit
plan— 11 US C § 507(a)(5)
Up 10 $2,425* of deposits toward
purchase, lease, or rental of property
or services for pervonel, famly, or
houscholduse~ 11 USC
§ 5076)D
0O Taxes or penaitics owed to
governmental units - 1 USC
§ 507(a)(8)
0 Value of goods received by the
Debtor within 20 days before the
date of commencement of the case -
LU SC §503(b)(9) (§ SOT(I(2N
0 Other - Specify applicable paragraph
of LTUSC §S0Ha)_)

Amount entitled to priority

* Amounts are suE ecd 10 aijRsIment on
471710 and every 3 years thereafler with
respect to cases commenced on or after
the date of adpusiment

i ather person authonzed to file this clas ddress and teleph b
Date i‘lég address above m«% . if any
A

Stgnature: The person filing this claim must sagn it Sign and pnint name and title, 1f any, of the credstor or
f different from the notice

FOR COURT USE ONLY

Penalty for presentng fraudulent claym (f‘mcofupln hrisonment forup to S years, orboth 18U S C §§ 152and 3571

Modified B10 (GCG) {12408}
AFTReAME,

| conn. Lt ] Addeslyonss | #2ovat 3



09-50026-reg Doc 11790 Filed 06/05/12 Entered 06/05/12 19:21:11 Main Document Pg 14 of
31

. November 4, 2009
To: U S Bankruptcy Court for the Southern District of New York

Subject- Support of Claim against Motors Liquidation Company (f/k/a/ General Motors Corporation)
Basic Life Insurance Reductions

e 2008 Basic Life Insurance (Annualized Life Insurance at time of retirement):

$96,716 00
o See Addendum 1 {2 pages}

» February 16,2009 GM Letter: Announced Basic Life Insurance to those who
retired prior to May 1, 2007, will have Basic Life Insurance reduced 50% on
January 1, 2017.

o This letter accelerated this reduction and reduced Basic Life Insurance
another 25% on may1, 2009 However, this letter states that Basic Life
Insurance will not be reduced helow 525,000 00

o See Addendum 2 {2 pages)

* June 2009 GM Letter. "U.S Benefit Modifications", Basic Life Insurance in
Retirement

o Reduced basic Life Insurance to $10,000.00

o See Addendum 3 {4 pages)

* Basic Ufe Insurance Reduction {Worksheet)

o Annualized Life Insurance at time of Retirement

»  Basic Life Insurance @ $96,716 00 less $10,000.00 Reduced Basic

Life Insurance = $86,716.00 Loss In Value

Robert L. Graje
16864 Evergreen Ter
Homer Glen, IL 60491
Last Four SSN 1745
815,485 1061

Attachments:
Addendum 1 through 3
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YOUR PERSONAL FACT SHEET

I ;«i’-z#&\WWMMWWWMf@WWW%“&W&M»&LW Rt U

2008 ANNUAL ENROLLMENT

* Review your benefit elections and dependent information
in this PERSONAL FACT SHEET carefully.

4 G4t 501 ERVE GMITI0BS070N1I0T850 * To make changes to your benefit elections for 2008,
follow the ENROLLMENT INSTRUCTIONS on the next

ROBERT L. GRAJEK page.

16864 EVERGREEN TERRACE »  if you do not make changes during the enroilment period,

HOMER GLEN, IL 60491 this PERSONAL FACT SHEET will serve as your
confirmation statement.

Enroliment Period: October 30-November 16, 2007

Dear ROBERT L GRAJEK.

This PERSONAL FACT SHEET shows your 2008 benefit elections and the contribution amounts for each option

Remembaer, if you do not make any changes dunng the enroliment period, this PERSONAL FACT SHEET will serve as
your confirmation stalement

1]

£ach year you have the opportunity to review and change certan benefit elections based on your current neads At the dose of this
enroliment penad, you cannot change your 2008 benefit elections, axcept i the case of a qualified life event change

in addition to your PERSONAL FACT SHEET, the aenciosed newsletior lughlights changes for 2008 Please review these maternials
carefully when making your benefit enroliment decisions Addibonally, a detalled Heaith Care Resource Guide 1s avalable for review
online in the Refersnce Library by dlicking the Enroll Now icon on gmbensfits.com, or by calling the GM Benefits & Services Center
at 1-800-489-4646 The number for the TTY Service for the Heanng or Speech Imparred is 1-877-347-5225

YOUR CURRENT ELECTIONS WITH 2008 CONTRIBUTION AMOUNTS
This statement reflects your personal information as of September 28, 2007

Family Your 2008
Status/Coverage Monthly Contribution
Plan- Option Volume After-Tax
Medical Enhanced PPO (BCBS-US-RS)  Self + Family $17000
Health Savings Account No Health Savings Account with  No Coverage $0 00
Bank of Amenca

Extended Care Coverage (ECC) Extended Care Coverage Self + Family $1900

Dental Traditional Delta Dental (RS) Self + Family $2300

Vision Cole Managed Vision (S) Self + Family $300
¢ Basic Life Insurance 2 X Annual Base Salary $36,716 $0 00

Optional Life insurance 3 X Annual Base Salary $317,100 $209 29

Dependent Life Insurance — Spouse $100,000 $52 00

Dependent Life insurance — Child $15,000 $120

Personal Accident Insuranoe — $500,000 $7 50

Employee

Personal Accdent Insurance — $500,000 $7 50

Spouse

Personal Accident Insurance — $50,000 $1 60

Child .

TOTAL MONTHLY CONTRIBUTIONS $494.09

Note: The (S) or (RS} after a benefit oplion is used for adininistrative purposas only
Note: If apphicable, you may decrease or cancel your contnbutory life insurance coverages, howaver, you may not increase
your coverage of enroll in new coverage

gmbenefits.com
4 GM-H-5018 — FESCOHOR_GMI0108007_11_PFS_ANNUAL
3 GM-H-405A7 319891 061 5o GM1010B807001001850
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]ENROLLMENT le'l“RUC‘I’I()!'!I.."‘:“L Sk
Here' s what you need to do to enroll in your 2008 benaﬁts

»  Review your PERSONAL FACT SHEET and the enclosed newsletter carefully to determine your benefit needs
»  Enroll by logging on to gmbenefits.com or calling the GM Benefits & Services Center at 1-800-489-4646

if you enroll using gmbenefits.com:

»  Go to gmbeneflts.com and click the Enroll Now icon.

= You will be prompted to enter your Social Security numbar {or Customer ID) and Personal ldentification Number (PIN)
You will either establish a PIN or enter the PIN you use to access your GM Savings Plan, if applicable

= You should be aware that you have the ability to establish a Customer ID on this Web site, which i1s an identifier that
you can create to use instead of your Social Secunty number.

»  Once you have logged on, click the Review Your Benefits and Enroll ink and follow the onhne mstructions to enroll

If you enroll using the GM Benefits & Services Center:

« Cali GM Benefits & Servicas Center al 1-800-489-4646, Monday through Friday between 7.30 am and 6:00 pm
Eastem Time zone, to speak with a Customer Service Associate

«  You will be prompted to enter your Social Secunty number {or Customer I1D) and Personal ldentification Number {PIN)
You will either establish a PIN or enter the PIN you use to access your GM Savings Plan, if applicable

« TTY Service for the Heanng or Speech Impatred 1s avallable at 1-877-347-5225.

Overseas Calls- Dial your country’s toll-free AT&T Direct® accass number, then enter 877-833-9900. Inthe U S , call
1-800-331-1140 to obtain AT&T Direct access numbers. From anywhere in the world, access numbers are avalable onfine
at www atl comftraveler or from your local operator

*’S? R R G e s =

2008 BENEFI'F OPTIONS & i v ey ;% 2

K
L‘*;,..

15, ey am, L
”’2’&‘ é’fg! m—‘%‘\ﬂfw«%-—%s r\
lfyoudonoteladanwmdeal, dental or vislon plan, youwul mnmmucallybeenrolled in thede!au!tp!an that is shaded

helow. If there 1s only one plan listed and it is shaded, no election is avallable at this trme If there are multiple plans histed, then you
may choose from any of the avalable plans

MEDICAL PLAN (aftor-tax) Your Monthly Contribution by Family Status

Self + Spouse/

Domestic

Option Self Partner Self + Chiid{ren) Self + Family Carrier Number
Enhanted:PRO (BOBS-US-RS)T 7 ey $60 00 $12100 $11500 o -0-$i7000% . 8004822210 ;
Health Savings Account PPO - BCBS $0 00 $0 00 $0 00 $0 00 800-482-2210 !
{RS)
Health Savings Account PPO - $0 00 $0 00 $0 00 $0 00 800-244-6224 '
CIGNAJHAP (RS)
Warve Medical for Other GM $0 00 $0 00 $0 00 $0 00
Coverage
No Coverage $0 00 $0 00 $0 00 $0 00

Note:lf you choose lo wave medical coverage in order (o be a dependent under your spouse's GM plan, you are automatically waving
denial and vision coverages, too
Note:If you elect to enroll in a Medicare HMO, your enrolimant s not complete untll you have been approved for coverage by the

carmer Please conact the carrier for the application form If you do not return the form, you will be defaulted into the Enhanced Medical
Plan PPO

All medical plans with an asterisk {*) are considered Benchmark HMOs. Please access the Resource Guide online in the ‘
Reference Library by clicking the Enroll Now icon on gmbenefits.com for an explanation of benchmark HMOs. Also, the
related Medical Plan Quality Information is listed next.

gmbenefits com

«GMHS0TE . FESCOHOB_GM1D108807_11_PES_ANNUAL
3 GM HA05A/ 319891 D01 Page GM$3108807004001650
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General Motors

February 16, 2009

Dear GM Salaried Retiree

These are extremely challenging times for the global auto industry and for General
Motors. In the United States, we are witnessing the lowest industry sales volumes in the
past 50 years In response, we are undertaking a number of very tough but necessary
achons to position the company for long-term viability and success. Our Viability Plan 1s
very aggressive and requires significant sacrifices from all GM stakeholders, including
the current management, active salaried employees, unions, suppliers, dealers,
investors, debt holders, retirees and surviving spouses.

T 7T Tinearly 2007, General Motors announced it - - ~— ——— T T ot 7T

« For employess who retired prior to May 1, 2007, the Basic Life Insurance in effect
would be reduced by 50% on January 1, 2017

« For employees who retired on or after May 1, 2007, the Basic Life Insurance in
effect would be reduced by 50% on the 10™ anniversary of retirement.

As a result of continued deterioration of business conditions, the decision has been made to
accelerate a portion of that reduction. Effective May 1, 2008, for most retirees, the amount of
Basic Life Insurance in effect will be reduced by 25%.

« For employees who retired prior to May 1, 2007, the remaining 25% reduction of the
amount in effect on May 1, 2009, will be taken on January 1, 2017.

« For employees who retired on or after May 1, 2007, the remaining 25% reduction
of the amount in effect an May 1, 2008, will be taken on the 10™ anniversary of
your retirement.

In either case, your Basic Life Insurance will not be reduced below $25,000. Retirees
whose current Basic Life Insurance amount 1s less than $25,000 will not have any

“reductions 1o their current Basic Lifé Tnsurance amount.

For salaned empioyees who retired prior to May 1, 2009, GM has worked with Metiife
to make available a replacement life insurance plan to assist those who wish to maintain
a higher level of life insurance coverage GM continues to engage MetLife to determine
how the accelaration of the 25% reduction will affect the replacement policy We will
provide more information regarding this topic as soon as it becomes available.

The decision to reduce retiree benefits was extremely difficult. However, this and other
actions we are taking are essential to enable GM to emerge a stronger, leaner, and
more viable business in the long run. We want to thank you for your ongoing support
during these challenging times.
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If you have any questions about this information, please call the GM Benefits & Services
Center at 1-800-489-4646, Monday through Friday between 730am and600pm
Eastern Time zone, and select the Life Insurance option

Sincerely,

/&—

Jean L. Rose
Executive Director

Employee Benefits and
Human Resources Operations

Notwithstanding the above, the Corporation reserves the right, by and through the Board
of Directors or its delegate, to amend, modify, suspend, or terminate its benefit plans in
whole or m part, at any ime

e

Pg 18 of
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U.S. Benefit Modifications

Dear GM Retiree:

As part of GM's announcements on June 1%, we acknowledged some of the significant
sacrifices that our salaned employees and retirees will be making to support the
reinvention of General Motors. We also communicated that we would be reducing the
obligations for certain retiree benefits by rougbly two-thirds.

We have now finalized the changes that we need to make in order to achieve the
required two-thirds reduction. As promised, | am sharing this information with you as
quickly as possible. These are very difficult changes to make, but unfortunately
- e~ — -Aeeessary-l0 position-the New-GM to-win—and-win-now:—These changes-are-deseribed-—— - ——~
below. As always, all benefits are at all imes subject to the terms of each plan.

Basic LHe Insurance in Retirement

For current retirees sligible for Basic Life Insurance in retirement (those whose service
date was prior to January 1, 1993) the amount of Basic Life Insurance provided by GM 1s
being reduced to $10,000 (retirees with less than $10,000 will remain at that tevel of ife

insurance). This change will be effective on the first of the month following the New GM
sale closing.

Retireas impacted by these reductions will have an opportunity to supplement their
remaining employer provided Basic Life insurance by enrolling in a Voluntary Life
Insurance program through Metlife. This program will not require "proof of good health”.
Enroliment for this program will be in the third quarter of this year.

During the first two years of participation in the program, the death benefit available will
be equal to the amount of the premiums paid. Following two years of premium
contributions, the full amount of coverage elected will be payable in the event of your

death. Details regarding the program will be mailed to you from MetLife in the third
quarter

. ____Non Medicare Retiree Health Care e

Effective January 1, 2010, the General Motors Salaned Health Care Program will be
further modified for salaried retirees, surviving spouses and their eligible dependents
Indiniduals impacted by this change include:

+ Salaried retirees, surviving spouses and their dependents eligible to enroll or
who currently are enrolled in the GM Salaried Health Care Program, and

¢ Current employees who are eligible to enroll m the GM Salaried Health Care
Program upon retirement.

The new plan design will include benefits and coverages for medical and prescnption
drugs only, and dental, vision, and extended care coverage will be cancefled. Cost
shaning provisions (e.g., monthly contributions, deductibles, coinsurance and out of
pocket maximums) will increase substantially.

GM CONFIDENTIAL June, 2009 Page 1 of 4
3 GM-H-810v.100




09-50026-reg Doc 11790 Filed 06/05/12 Entered 06/05/12 19:21:11 Main Document Pg 20 of
31

U.S. Benefit Maodifications

For sataned retirees, the changes will exceed the changes that otherwise would be
required under the current salaried retiree cap that was implemented on

January 1, 2007. However, this acceleration of cost share is necessary at this time to
facilitate GM's restructuring plan.

In this regard, the 2006 caps have been updated to reflect an additional increase in
overall cost sharing. Going forward, the revised caps will be the basis for annual plan
design changes necessary to mantain capped levels. When the average costs exceed
the revised caps established under the 2010 design, then additional plan changes that
affect cost-shanng features of program coverage will be implemented.

Please note that the GM Benefits and Services Center.and cuirent GM health plan
carriers do not have any additional information regarding these announced changes
Further details of these changes will be communicated directly to impacted employses
and retirees in the fall as part of the 2010 Annual Enroliment.

| realize the sacrifices that we need to make will be very difficult for you and your
familles. While the actions we are taking to reinvent GM are many and affect a vast
range of stakeholders, the impact on former employees such as yourself, who dedicated
so many years to the service of General Motors, is unquestionably very difficuit. Much
has changed from the Company | joined over 20 years ago, however, | am confident the
many steps we are taking will establish a foundation for the New GM that will win in the
future. | appreciate your continued support of GM.

Sincersly,

Y

Fredenck A. Henderson
President and Chief Executive Officer

GM CONFIDENTIAL June, 2009 Page 2 of 4
3 GM-H-810Y 100
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U.S. Benefit Modifications

estions and Answers Rega the nnounced Benefit Changes

H CARE AS OF JANUARY 1
Q. What salaried retiree health care changes did GM announce?

A.  Effective January 1, 2010, retirees, surviving spouses and their eligible dependents will
only be elgible for medical and prescription drug coverages under the GM Salaried Health
Care Program. Medical coverage includes behavioral health and substance abuse, durable
medical equipment including prosthetic and orthotic appliances, and hearing  Effective

~—tanuary 1,2010; dentat; vision ard extended carecoverageswithcancettrraddition;-cost-
sharing provisions {e.g., monthly contributions, deductibles, coinsurance and out of
pocket maximums) under the Salaried Health Care Program wiil increase substantially

Q. Who s impacted by these changes?

These changes impact current and future retirees and surviving spouses {including
dependents) who are eligible for GM contributions towards health care in retirement
They also impact those who are eligible to participate in the GM Salaried Health Care
Program on a seif-pay basis.

DE and CARE COVE
When will salaried retiree dental, vislon, and extended care coverages cancel?
January 1, 2010

Can | self-pay for dental, vision or ECC through the GM Salaried Health Care Program?

No.

Will | be offered COBRA for dental or vision when they are cancelled?

> o P P P P

Ths is still under consideration at General Motors.

Wil | be offered COBRA for Extended Care Coverage when this Is cancelled?

> P

No The COBRA statutes do not apply to ECC

Can | purchase dental and/or vision coverage on my own?

> P

Yes. Dental and vision products are available publically for individual purchase

GM CONFIDENTIAL June, 2009 Page 3 of 4
3 GM-H-810Y 100
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U.S. Benefit Modifications

Q.  Will} be able to purchase Extended Care Coverage {ECC) on my own?

A.  No. ECCIis a unique benefit to the GM Salaned Health Care Program. Indwiduals

interested in the long term custodial care feature of ECC should look into purchasing Long
Term Care insurance

LIFE INSURANCE

Q 1 understand that Basic 1ife Insurance has been reduced to a flat $10,000 for current
retirees. Can | purchase any coverage to replace this?

A.  Yes. GM is working with Metlife to make this opportunity available for current retirees
but GM will not sponsor or administer this plan. Yes. Additional information will be
provided in the third quarter on coverage available on a seif-pay basis, and you will be
encouraged to consider that and other options that you might independently identify
The Voluntary Insurance program will be provided without the requirement of “proof of
good health” During the first two years of participation in the program, the death benefit
available will be equal to the amount of the premiums paid. Following two years of
premium contributions, the full amount of coverage elected will be payable in the event
of your death,

SALARIED RETIREMENT PROGRAM
Will the Salaried Retirement Program benefits be reduced after the 363 sale?

> o

The Salaned Retirement Program (SRP) is a qualified pension plan protected under the
Employee Retirement Income Security Act {ERISA). We have confirmed that we do not
plan on terminating the plan or reducing SRP benefits as a result of the 363 sale.
However, GM continues to reserve the right to amend, modify and terminate employee
benefit plans in the future.

General Motors reserves the right to change, amend, modify, suspend or
terminate its employment practices, policies, employee benefit plans or programs
at any time. This document provides general information only. In the event of a
conflict with the officlal plan documents, the plan documents will control.

GM CONFIDENTIAL June, 2009 Page 4 of 4
3 GM-H-810Y 100
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ORI CAR Y orsssx
BALLOT % 4 39

PLEASE COMPLETE THE FOLLOWING ‘

i

ITEM 1 Amount of General Unsecured Claim. For purposes of voting to accept or reject the
Plan, the undersigned holds a General Unsecured Claim against the Debtor histed below i the amount set
forth below

Claim Amount  $86,716 00

Debtor MOTORS LIQUIDATION COMPANY

ITEM 2 Vote on the Plan. The undersigned holder of a Class 3 General Unsecured Claim m
the amount set forth in Item 1 above hereby votes to

Check onebox M Accept the Plan 01-06-11 A10°23 IN
O Reject the Plan

ITEM 3 Acknowledgement and Certification. By signing this Ballot, the undersigned
acknowledges that the wndersigned has been provided with a copy of the Disclosure Statement, including
all extubits thereto  The undersigned certifies that (1) 1t 1s the holder of the General Unsecured Claim
identified i Item 1 above and (11) 1t has full power and authority to vote to accept or reject the Plan The
undersigned further acknowledges that the Debtors’ solicitation of votes 1s subject to all terms and
conditions set forth 1n the Disclosure Statement and the order of the Bankruptcy Court approving the
Disclosure Statement and the procedures for the sohcitation of votes to accept or reject the Plan contamed

theremn
Print or Type Name of Claimant /R L 4.5 [— 6)2/’1 J 2k

Social Secunity or Federal Tax ID No of Claimant 32 r} %D ‘7 \

g

If by Authonzed Agent, Title of Agent — !

Street Address 8 éL ix}f/ﬂ.ﬂ R}:’&J / W
Crty, State, and Zip Code //??7% é/g %, é(j/ 7/

Signature

Name of Signatory (1f different than claimant)

Telephone Number (? (5 48 \ D é’
E-mail Address KZQVLS Z @ (I 4mpnsT - /z/é%
Date Completed i ! 3 !ZO' /

Please check one or both of the below boxes, if the above address 1s a change of address for the
purpose(s) of

[ future notice mailings; AND/OR [ ] distributions
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HEARING DATE AND TIME: March 1. 2011 at 945 am. {Eastern Time)
RESPONSE DEADLINE February 22, 2011 2t 4:00 p.m. (Eastern Time)

Robert L. Grajek
16864 Evergreen Terrace

Homer Glen, IL 60491
Phone: 815-485-1061
Email: rzgvisZdficomeastnet

Retired salaried employee of General Motors with unsecured claim for health and life benefits —
Claim Number 21847. Page 7, Exhibit A, Debtor's 181st Omnibus Objection to Claims.

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

Response to the NOTICE OF DEBTORS' 181st OMNIBUS OBJECTION TO CLAIMS
dated January 28, 2011.

{ object to this attempt by Motors Liguidation Co., General Motors, and their legal representatives, to
avoid paying any monies to retirees who have, for their entire careers, have been promised health and
life insurance benefits in retirement. Their request to deny all claims for these benefits these claims is
unjust and inequitable.

if my wife and | wish to maintain the same level of benefits that we have been promised by General
Motors throughout our expected lifetimes, we will be required {o spend in premiums over $90,000 for
Life Insurance. That is, if we were able to obtain life insurance. Both my wife and | have chronic
illnesses and are both uninsurable.

Throughout my 31-year career with GM, | was led to believe during presentations by GM
representatives, and included in annual "GM Personnel Benefits Summaries”, that | could plan on
company furnished life insurance and that duplicate coverage would not be necessary.

During my employment, GM would prepare for me a "Personal Total Compensation Summary”, which
stated that my benefits were part of my "total compensation”. This "total compensation” was always
portrayed as something to count on by GM Management, as well as by GM Human Resources.

GM had several options to avoid bankruptcy, but decided to do so0 and then chose to terminate retiree
benefits, close facilities, and lay-off employees.

I respectfully ask the Court to or

imfand others be honored by Motors Liguidation Co.
and General Motors.

v Robert L /Grajek
mer Glen, liinois 80491
Dated: February 2, 2011
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HEARING DATE AND TIME: March 1, 2011 at 9:45 a.m. (Eastern Time)
RESPONSE DEADLINE: February 22, 2011 at 4:00 p.m. (Eastern Time)

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

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre : Chapter 11 Case No.

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

Debtors. : (Jointly Administered)

X

NOTICE OF DEBTORS’ 181st OMNIBUS OBJECTION TO CLAIMS
(Welfare Benefits Claims of Retired and Former Salaried and Executive Employees)

: PLEASE TAKE NOTICE that on January 26, 2011, Motors Liquidation
Company (f/k/a General Motors Corporation) and its affiliated debtors, as debtors in possession
(the “Debtors”™), filed their 181st omnibus objection to expunge certain compensation and
welfare benefits claims of retired and former salaried and executive employees (the “181st
Omnibus Objection to Claims™), and that a hearing (the “Hearing”) to consider the 181st

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

US_ACTIVE361 136082172240.0639
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Exhibit 4

US_ACTIVE:M401432011199910.6279



09-50026-reg Doc 11790 Filed 06/05/12 Entered 06/05/12 19:21:11 Main Document Pg 30 of
31

HEARING DATE AND TIME: March 1, 2011 at .45 aumn. {Eastern Time}
RESPONSE DEADLUINE February 22, 2011 at 4:00 p.m. (Eastern Time)

Robert L. Grajek
16864 Evergreen Terrace

Homer Gien, 1L 60491
Phone: 815-485-1061
Email: rzgvis2@Bcomcast net

Retired salaried employee of General Motors with unsecured claim for health and life benefits —
Claim Number 21848 Page 14, Exhibit A, Debtor's 181st Omnibus Objection to Claims.

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11 Case No.
MOTORS LIQUIDATION COMPANY, et al., : 09-50026 (REG)
flk/a General Motors Corp., ef al. :
Debtors. {Jointly Administered)
X

Response to the NOTICE OF DEBTORS' 184th OMNIBUS OBJECTION TO CLAIMS
dated January 26, 2011.

| object to this attempt by Motors Liquidation Co., General Motors, and their legal representatives, to
avoid paying any monies to retirees who have, for their entire careers, have been promised health and
life insurance benefits in retirement. Their request to deny all claims for these benefits these claims is
unjust and inequitable.

If my wife and | wish to maintain the same level of benefits that we have been promised by General
Motors throughout our expected lifetimes, we will be required to spend in additional premiums over
$99,000 for health Insurance. That is, if we were able to obtain additional health insurance to cover
what has been cancelled and reduced by GM. Both my wife and | have chronic illnesses and are both
uninsurable and there is nothing we can do to access additional coverage.

Throughout my 31-year career with GM, | was led to believe during presentations by GM
representatives, and included in annual "GM Personnel Benefits Summaries”, that | could plan on
company furnished heaith insurance throughout my life, as well as my spouse.

During my employment, GM would prepare for me a "Personal Total Compensation Summary”, which
stated that my benefits were part of my "total compensation”. This "total compensation” was portrayed
as something to count on by GM Management, as well as by GM Human Resources.

GM had several options to avoid bankrupicy, but decided to do so and then chose to terminate retiree
benefits, close facilities, and lay-off employees.

| respectfully ask the Court to order that my claim ghd others be honored by Motors Liquidation Co.
and General Motors. .

v // Robert L/Grajek
omer Glag,Allinois 60491
Dated: February 2, 2011
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HEARING DATE AND TIME: March 1, 2011 at 9:45 a.m. (Eastern Time)
RESPONSE DEADLINE: February 22, 2011 at 4:00 p.m. (Eastern Time)

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

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre : Chapter 11 Case No.

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

Debtors. : (Jointly Administered)

X

NOTICE OF DEBTORS’ 184th OMNIBUS OBJECTION TO CLAIMS
{(Welfare Benefits Claims of Retired and Former Salaried and Executive Employees)

PLEASE TAKE NOTICE that on January 26, 2011, Motors Liquidation
Company (f/k/a General Motors Corporation) and its affiliated debtors, as debtors in possession
(the “Debtors™), filed their 184th omnibus objection to expunge certain compensation and
welfare benefits claims of retired and former salaried and executive employees (the “184th
Omnibus Objection to Claims”™), and that a hearing (the “Hearing”) to consider the 184th

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

US_ACTIVE:43612922\02472240.0639





