HEARING DATE AND TIME: March 29, 2011 at 9:45 a.m. (Eastern Time)
RESPONSE DEADLINE: March 22, 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 Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

NOTICE OF DEBTORS’ OBJECTION TO PROOFS OF CLAIM
NO. 12903 AND 12904 FILED BY OHIO NATIONAL LIFE INSURANCE COMPANY

PLEASE TAKE NOTICE that on February 24, 2011, Motors Liquidation
Company (f/k/a General Motors Corporation) and its affiliated debtors, as debtors in possession
(the “Debtors™), filed an objection to proofs of claim numbers 12903 and 12904 filed by Ohio
National Life Insurance Company (the “Objection”), and that 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 March 29, 2011 at 9:45
a.m. (Eastern Time), or as soon thereafter as counsel may be heard.

PLEASE TAKE FURTHER NOTICE that any responses to the Objection must

be in writing, shall conform to the Federal Rules of Bankruptcy Procedure and the Local Rules
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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 Debtors,
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
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
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(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 111, Esg. and Kevin C. Maclay, Esq.); and (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, Esg. and Robert T. Brousseau, Esg.), so as to
be received no later than March 22, 2011 at 4:00 p.m. (Eastern Time) (the “Response
Deadline”).

PLEASE TAKE FURTHER NOTICE that if no responses are timely filed and
served with respect to the Objection or any claim set forth thereon, the Debtors 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
February 24, 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 Debtors
and Debtors in Possession
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HEARING DATE AND TIME: March 29, 2010 at 9:45 a.m. (Eastern Time)
RESPONSE DEADLINE: March 22, 2010 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 Debtors and
Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

DEBTORS’ OBJECTION TO PROOFS OF CLAIM
NO. 12903 AND 12904 FILED BY OHIO NATIONAL LIFE INSURANCE COMPANY

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

Motors Liquidation Company (f/k/a General Motors Corporation) (“MLC”), and
its affiliated debtors, as debtors in possession (collectively, the “Debtors™), respectfully
represent:

Relief Requested

1. Pursuant to section 502(b) of title 11, United States Code (the
“Bankruptcy Code”), and Rule 3007(d) of the Federal Rules of Bankruptcy Procedure (the
“Bankruptcy Rules”), the Debtors object to proofs of claim numbers 12903 and 12904 filed by

Ohio National Life Insurance Company (“Ohio National) that assert claims against MLC and
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MLCS, LLC (f/k/a Saturn, LLC) arising under certain secured equipment notes. Copy of proofs
of claim 12903 and 12904 are annexed hereto as Exhibit “A.”

Jurisdiction

2. 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

3. On June 1, 2009, four of the Debtors (the “Initial Debtors™)! commenced
with this Court voluntary cases under chapter 11 of the Bankruptcy Code, and on October 9,
2009, two additional Debtors (the “REALM/ENCORE Debtors”)? commenced with this Court
voluntary cases under chapter 11 of the Bankruptcy Code, which cases are jointly administered
with those of the Initial Debtors under Case Number 09-50026 (REG). On September 15, 2009,
the Initial Debtors filed their schedules of assets and liabilities and statements of financial affairs,
which were amended on October 4, 2009. On October 15, 2009, the REALM/ENCORE Debtors
filed their schedules of assets and liabilities and statements of financial affairs.

4. On September 16, 2009, this Court entered an order (ECF No. 4079)
establishing November 30, 2009 as the deadline for each person or entity to file a proof of claim
in the Initial Debtors’ cases, including governmental units. On December 2, 2009, this Court
entered an order (ECF No. 4586) establishing February 1, 2010 as the deadline for each person

or entity to file a proof of claim in the REALM/ENCORE Debtors’ cases (except governmental

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

2 The REALM/ENCORE Debtors are Remediation and Liability Management Company, Inc., and
Environmental Corporate Remediation Company, Inc.
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units, as defined in section 101(27) of the Bankruptcy Code, for which the Court established
April 16, 2010 as the deadline to file proofs of claim).

Proofs of Claim 12903 and 12904

5. Ohio National asserts a claim for $282,068.25 against MLC and MLCS,
LLC arising from certain secured equipment notes issued pursuant to that certain 1991-A Pass
Through Trust, Series 1991-A. The secured notes were part of a sale-lease back structure, by
which MLC and MLCS, LLC financed the acquisition of certain manufacturing equipment. The
underlying collateral of the notes were the leases and rentals of the equipment by MLC and
MLCS, LLC back from the financing entity.
6. As part of the Debtors’ sale of substantially all their assets to General
Motors, LLC (“New GM”), New GM assumed the underlying leases and rentals securing the
secured notes and, in turn, assumed the obligations under the notes pursuant to the terms of that
certain Amended and Restated Master Sale and Purchase Agreement (the “Master Purchase
Agreement”), dated as of June 26, 2009, by and among General Motors Corporation, Saturn
LLC, Saturn Distribution Corporation, Chevrolet-Saturn of Harlem, Inc., and New GM.
7. The Master Purchase Agreement provides, at Article 11 (Purchase and
Sale), Section 2.1 (Purchase and Sale of Assets; Assumption of Liabilities):
On the terms and subject to the conditions set forth in this
Agreement, other than as set forth in Section 6.30, Section
6.34 and Section 6.35, at the Closing, Purchaser shall (a)
purchase, accept and acquire from Sellers, and Sellers shall
sell, transfer, assign, convey and deliver to Purchaser, free
and clear of all Encumbrances (other than Permitted
Encumbrances), Claims and other interests, the Purchased
Assets and (b) assume and thereafter pay or perform as and

when due, or otherwise discharge, all of the Assumed
Liabilities.

US_ACTIVE:\43639942\02\72240.0639 3



8. Section 2.2(a) of the Master Purchase Agreement (Purchased and
Excluded Assets) provides in pertinent part:

@) The “Purchased Assets” shall consist of the right,
title and interest that Sellers possess and have the
right to legally transfer in and to all of the
properties, assets, rights, titles and interests of every
kind and nature, owned, leased, used or held for use
by Sellers (including indirect and other forms of
beneficial ownership), whether tangible or
intangible, real, personal or mixed, and wherever
located and by whomever possessed, assets, rights,
titles and interests:

(x) ... all Contracts, other than the Excluded
Contracts (collectively, the “Purchased
Contracts”), including, for the avoidance of
doubt . . . (B) any Executory Contract
designated as an Assumable Executory
Contract as of the applicable Assumption
Effective Date.

9. Section 2.3(a) of the Master Purchase Agreement (Assumed and Retained
Liabilities) provides in pertinent part:

@) The “Assumed Liabilities” shall consist only of the
following Liabilities of Sellers:

(i) all Liabilities under each Purchased
Contract;

(iv)  all Cure Amounts under each Assumable
Executory Contract that becomes a
Purchased Contract;

10. The term “Liabilities” is defined in the recitals to the Master Purchase

Agreement as follows:

“Liabilities” means any and all liabilities and obligations of
every kind and description whatsoever, whether such
liabilities or obligations are known or unknown, disclosed
or undisclosed, matured or unmatured, accrued, fixed,
absolute, contingent, determined or undeterminable, on or
off-balance sheet or otherwise, or due or to become due,

US_ACTIVE:\43639942\02\72240.0639 4



including Indebtedness and those arising under any Law,
Claim, Order, Contract or otherwise.

11. Pursuant to the Master Purchase Agreement, the collateral securing notes
are “Purchased Contracts” and the obligations under the secured notes are “Liabilities” under a
“Purchased Contract.” The Debtors have conferred with New GM who has indicated that it has
satisfied all outstanding obligations under the secured notes.

The Relief Requested Should Be Approved by the Court

12.  Afiled proof of claim is “deemed allowed, unless a party in interest . . .
objects.” 11 U.S.C. 8 502(a). If an objection refuting at least one of the claim’s essential
allegations is asserted, the claimant has the burden to demonstrate the validity of the claim. See
In re Oneida, Ltd., 400 B.R. 384, 389 (Bankr. S.D.N.Y. 2009), aff’d, No. 09 Civ. 2229 (DC),
2010 WL 234827 (S.D.N.Y. Jan. 22, 2010); In re Adelphia Commc’ns Corp., Ch. 11 Case No.
02-41729 (REG), 2007 Bankr. LEXIS 660, at *15 (Bankr. S.D.N.Y. Feb. 20, 2007); In re
Rockefeller Ctr. Props., 272 B.R. 524, 539 (Bankr. S.D.N.Y. 2000). Section 502(b)(1) of the
Bankruptcy Code provides, in relevant part, that a claim may not be allowed to the extent that
“such claim is unenforceable against the debtor and property of the debtor, under any agreement
or applicable law.” 11 U.S.C. § 502(b)(1).

13. In the first instance, the Debtors believe that any outstanding obligations
under the secured notes have been satisfied in full by New GM. To the extent any obligations
remain, such obligations are not the responsibility of MLC or the Debtors; but rather have been
assumed by New GM as described herein. Further, paragraph 26 of the Order approving the
Master Purchase Agreement (ECF No. 2968) provides that:

Except as provided in the [Master Purchase Agreement] or
this Order, after the Closing, the Debtors and their estates

shall have no further liabilities or obligations with respect
to any Assumed Liabilities other than certain Cure
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Amounts as provided in the [Master Purchase Agreement],
and all holders of such claims are forever barred and
estopped from asserting such claims against the Debtors,
their successors or assigns, and their estates.
14. Based upon the foregoing, the Debtors request that the Court disallow and
expunge proofs of claim 12903 and 12904 in their entirety.
Notice
15. Notice of this objection has been provided to Ohio National and parties in
interest in accordance with the Fifth Amended Order Pursuant to 11 U.S.C. § 105(a) and Fed. R.
Bankr. P. 1015(c) and 9007 Establishing Notice and Case Management Procedures, dated
January 3, 2011 (ECF No. 8360). The Debtors submit that such notice is sufficient and no other
or further notice need be provided.

16. No previous request for the relief sought herein has been made by the
Debtors to this or any other Court.

WHEREFORE the Debtors respectfully request entry of an order granting the
relief requested herein and such other and further relief as is just.

Dated: New York, New York
February 24, 2011
/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 Debtors
and Debtors in Possession
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Exhibit “A”
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UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK

PROOF OF CLAIM

Name of Debtor (Check Ouly One)
§MLCS. LLC (fk/a Saturn, LLC)

Motors Liguidation Company (f7k/a General Motors Corporation)

MLCS Distrnibution Corporation (/k/a Saturn Distnibution Corporation)}
QOMLC of Harlem, Inc (Vk/a Chevrolet-Saturn of Harlem, Inc )

Case No

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

| filed pursuant o 1T USC 3 301

NOTE Thus form should not be wsed to make o cfamt for an gdmmpsinative evpense ariving after the commencement of the case but muy be used
or prposes of asserting o diam wider 11 US C 3 SO3b)(Y) fsec Hem #5) Al other reqieests for pavinent of an admunriranve espeme should be

property)

Name of Creditor {the person or other entity to whom the debtor owes inoney or
THE OHIO NATIONAL LIFE INSURANICE COMPANY

Name and address where notices should be sent

PO BOX 237
ATTN MAIL CODE 54
CINCINWATI OH 45201-0237

Telephone number
Email Address

THE OHIO NATIONAL LIFE INSURANCE (COMPANY

QO  Check this box to indicate that this
claim amends a previously filed
dmm

Court Clmym Number:
(If Anerwn)

Filed on

Your Claim js Scheduled As Fellows,

If an amount 1s wWunnfied above you have a clam
scheduled by one of the Debtors as shown (This
scheduted amount of your (Jum may be am
mendment to a previousty scheduled amount ) f you

Telephone number

Name and address where payment should be sent (if dhfferent trom above)

FILED - 12903
MOTORS LIQUIDATION COMPANY
F/K/A GENERAL MOTORS CORP
SDNY # 09-50026 (REG)

O  Check thes box if you are aware that
anyone else has filed a proof of claim
relating to your clain  Attach copy
of statement giving particulars

QO  Check this box 1t you are the debtor
ot trustee 1 this case

agree with the amount and priority of your ulaim as
suheduled by the Debtor and you have no other claim
nganst the Debtor, you do nol need to file this proof of
clmim form I the amount
shown 1s listed us DISPUTED UNLIQUIDATED, or
CONTINGENT, a proof of cJlam MUST be filed in
order 10 recerve any disiribution n respect ol your
claim 1t you have already hied a proof of closm ;n

wth the Instructions, you need not
hle agam

itermuzed staternent of 1nterest or charges

I Amount of Claim as of Date Case Filed, June 1, 2009 ]

If all or part of your claim 15 secured, complete 1tem 4 below, however, If all of your claim 1s unsecured, do not complete item 4 i all or part of
your claim 18 entitled to pnonty, complete item 5 1fall or part of your clum 15 asserted pursuant to 11 UUS C § 503(b)9), complete tem §

O  Check this box 1f claim ingludes mterest or other charges in addition 1o the principal amount of clmm  Attach

2. Basis for Chaim: Secafed BEqu.pment NVotes
(See mstrucuon #2 on reverse sule )

CusTP® “ﬁoq?sﬁB'i Q

5 Amount of Clatin Entitled to
Priority under 11 U.S.C § 507(a).
Ifany portion of your claim falls
i one of the following categories,
check the box and state the
amount

Specify the prionty of the claim

Domestic support obligations under

1 USC §507a)1)AYor (a)(1)(B)

3 Last four digits of any number by which creditor identifies debtor

3a Debtor may have scheduled account as
(See mstruction #1g on reverse sule )

QO Wages, salaries, or commussions (up
to $10,950*) eamed within 180 days
before filing of the bankruptey

4, Secured Claim (See instruction #4 on reverse side )

Swe Clune Alse Frind PODEL SR Sewe7

ﬂ Other

information Ale se

Nature of property or right of setoff 0 Real Estate [} Motor Vehicle

Describe 255,52 mter o3 f-

Equipment

Value of Property* § Annual Interest Rate %

Amount of arrearage and other charges as of time case filed included in secured clalm, ifany $

Check the nppropriate box 1f your claum 15 secured by a lien on property or a nght of setoff and provide the requested

deoawnt 3 BeasrmlS oflpies Crig A3D S5wrcicas

Basis for perfection

aga obgo A;Amount Unsecured §

Amount of Secured Claim: § .

6, Credits The amount of all payments on this claim has been wredited for the purpose of making this proof ot dann

7 Documents  Altach redacted copes of any dovuments that support the Linm, such as promissory notes, purchase
orders, (nvoles, ltemized statements or runnimg accounts, contracts, judgments mortgages, and securty agreements
You may also atach o summary  Autach redacted copies of documents providing evidence of pertection of

a seeunty mterest  You may alse attach a summary {Sce mstruction 7 and de finttron of redacted  on reverse sede )

30O NOT SEND ORIGINAL DOCUMENTS AT'TACHED DOCUMENTS MAY BE DLSTROYED AFTER
SCANNING

If the documents are not avatlable ploase cxplanm i i adtachment

petition or cessation of the debtor’s
business, whichever 1s earlier — 11
USC §507(a)(4)

Contributions to an employee bencfit
plan - 11 WS C & 507(a)(5)

Up to $2,425* of deposits toward
purchase, lease, or rental of property
of scrvices for personal, kamily, or
houschold use - 11 USC

§ 507(aX™

Q  Taxes or penaltics owed to
governmental vnits - 11 USC
§ 507(aN8)

Q  Value of goods received by the
Debtor within 20 days before the
date of commencement of the case -
THUSC §30%bN9Y (& 507(a)2))

0 Other - Specity applicable paragraph
of MUSC §507a)_)

Amount entitled to priority

$
* fmounts are mh{ed i mbm.rmwrl‘ on
S0 and everv 1 vears thereafter with
PEAPIIEE L2 INON € MR M ¢ o ert e afler

the date of adpstment

Signature

Date
/’//Jydf address ahove  Attach copy of power of attorney, 1t any

The porson (ihag this clasm must sign 1t Sign and print name and title, 1f any, uf the creditor or
ather pervon authonzed o hile this clam and state address and telephone number if difterent from the notice

"2 mou/w%

FOR COURT USE ONLY

Penaliv fin prosciing frenETont e 1 e ol up to $S06 0 of Imprsonment for up 1o § years, orboth 18U S C 34 152 andd 3571

Maodified B0 (GCG)Y (12A408)




AM -278-00351-0
003 48

ACCOUNT NUMB
OHIO NATIONAL L

This statement is for th
September 1, 2009 to September 30, 2009

E
FE
fi

19-6545
INS

e period from

3644
Page 2 of 100

URANCE CO.

i, ASSET. DETAIL (¢ontinued)

Shares/ Market Value/ Cost Yiakd
Par Security Description Cusip Price Basis At Market Est Annual Inc
tocks ———
100 000 Kansas Clty Life Ins CO 484836101 3,114 00 025 147 108 00
Account 19-8545 31140
KCLI
88 000 Lincoln Nati Corp Ind 534187109 230599 022 015 358
Account 19-6545 25910
LNC
78 000 Nortel Networks Corp 656568508 861 200 000 000
Account 198-8545 0 087
NRTLQ
100 000 Presidential Life Corp 740884101 1,036 00 014 241 2500
Account 19-8545 10 380
PLFE
100 000 Protective Life Corp 743674103 2,142 00 0.25 224 48 00
?Ecount 19-8545 21.420
100 000 Travelers Cos Inc 88417E109 4,923 00 004 244 120 00
Account 19-6545 49 230
TRV
4,214000 U S Airways Group Inc 90341W108 19,805 80 000 000 000
Account 19-8545 4700
LCC
100 000 Unitrin Inc 913275103 1,949 00 047 410 80 00
Account 19-8545 18 490
UTR
100 000 U N U M Provident Corp 91529Y108 2,144 00 020 154 3300
Account 18-8545 21 440
UNM
73,847 000 U S internetworking Inc 917311805 738 100 000 000
Account 19-8545 0 000
UsIX
82,005 000 World Color Press Inc US 981442108 832,809 98 4,330,906 83 000 000
Account 19-6545 10,155
WCU
Total Stocks $872,350 58 $4,331,020 06 $417 58
xable Bonds
1,282,000 000 Piedmont Aviat 720101CAQ 1,118,885 58 100 1154 128,841 00
Ser A a7 119
10 050 01/15/2003 Account 19-8545
1,441,000 000 Ptedmont Aviat 720101CC8 1,255,284 79 100 1154 144,820 50
Ser C
19.854
282,088 250\ General Motore 37045GABY 282,088 25 008 000 000 >
Ser91A2 100.000
Default 07/02/2009 Acco 9.5
£,925,000 000 Bear Stearns CO Inc 073302BRS 10,042,412 75 11,774,722 25 754 758,781 25
Unsub 101 183
7 825 12/07/2009 Account 19-8545
297,894 080 Humpuss Funding Corp 445533AA0 239,804 73 015 959 22,997 42
Priv Placement 80 500

T 720 12/15/2009 Skg Fd Account 19-8545
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s 47724
$519,832,414 e
General Motors Corporation oA
& 1991-4 Pass Through Trusts
‘E_‘ﬁ: PASS THROUGH CERTIFICATES, SERIES 1991-A

& Each Pass Through Certificate offered heredy will represeant a fractional undivided tnterest in ore of two separate
(™ General Motors Corporation 19914 Pass Through Trusts (the *“Paas Through Trusts”) to bo formed pursuant o two trist
Q) agreements by and among Ganeral Motors Corporation (“'General Motors”), its wholly-owned subsidiary Saturn Corporation
—( “Saturn’’) and The First National Bank of Chicago {the "Pass Through Trustee”), as trustes under each Pass Through
Trust The property of the Puss Through Truste uill consist of equipment notes (the “Egquipment Notes"} issued on a
nonrecourse basis by certain owner trustees in connaction with six ssparate leveraged loass transactions to flnance not more
s——than 80% of the squipmaent cost o such owner trustess of ten groupe of certatn automotive production equipment (or, when
relevant, Saiurn’s rights in respect of vertatn automotive production equipmert under a certain industrial revenus dond
r lease) (each an “Epuipment Growp” and collostively, the “Eyuipment”) that will be acquired by suiok owner trusteds from
Gonaral Motors or Saturn and lsased to Goneral Motors or Saturn (collsotively, the “Lossees”) Amounts payabls under the
laases will be at least suffloient to pay in full when dus all paymenis of principal of, premium, of any, and interest on the
Bguipment Notes held wn the Pase Through Trusts. However, neither the Fass Through Certificates nor ths Equipmant Notes

are obligations of, or guaranteed by, the Lessees.

Eaoh Equipment Note will ba issued as part of a singla series under an indenture supplement which relates to a angls

ﬂ" Equipmant Group and whick is supplemental to ons of slx indsntures. The Equipment Notea acquired by the Poss Through
= Truats will maturs on or before the final distribution date of the Pass Through Certificates issuad by suoh Pass Through
m’ Trust, The series of Equipment Notes isaued with respeoct to sack Equipment Group wiil be secured by a sae i interest in
Eovipment Group and in the lonse and lease supplesment rolating therety, including 106 Fidht 0o réceivs renlals payuile

¢ by Genaral Motors pr Sefurmn in respect of s Rqulp: ; P . lease and le uppiement in addition,
Gensrel Motors wil irrevocably and unconditionally guarantee all loass obligations of Saturn for Equipment Groups leased

§LLC

&) Intersst paid on the Equipment Notes held in the Pass Through Trusis will be passed through to ths Certifloateholders
. of such Pass Through Trusts on January 2 and Julzcﬂ df sach year, comanencing on January £, 1988, at the rats per annum
00 set forth below for such Pass Through Truet until the final distribution dale as sot forth below for suoh Poss Through Trust.
Prinsipal patd on the Equipment Nodes held tn each Pass Through Trust will be passed through to the Certificateholders in
edoh suoch Puss Through Trust in scheduled armounts an Janwary 2 or July 8, or dothk, of eachk year, commencing on
January 8, 1098 and January 2, 2000, respectively, and scontinuing until the final distribution date sst forth below for such
s Through Trust The Equipment Notes may be prepaid (or purchased in lew of prepayment) under cortain
{roumstanocss
Certain lunitaiions apply to the acquintion and holding of Pass Through Certificates by an embloyes ‘b::glc plan
subject to Title I of the Empioyse Retirement Inocoms Security Aot of 1974, as amended (“ERISA”}, or an individual
retirement aocount or gmployes benafit plan sudjsct to Saction 4875 of the Internal Revenue Code of 1988, ae amended (the ’
“Cods") Certain governmental and non-electing churoh plans, howsver, ars not subjeci to Title I of ERISA or Section 4975 of gl
the Code and, thersfors, may wnvest in the Fass Through Cartificates, Ses “ERISA Considerations.”

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE,

( Final Price
Pass Through Principal Inzerent Diatrihution o

| Cartificatas Amount Rote Das Public(1) (2}
799141 . . . . .. C e e .... $847.880,16; 8.17%  January %, 2000  100%
X 1991 42 . vas Ve e e . BRY1.952,250 8.95% July 2, 2009 100%

—— (1} Plus acerued interest, if any, at the applioabls interest rats from September 27, 1991,

(2} The underwriting comrnresion varies by Pass Through Trust and aggrodates §2,816,162, which constitutes 548% of the
principal amount of the Pass Through Certificates. The underwriting comanissions and certain other expenses,
estimaied at B659,058, will be payabls by the owner trisiees in the leveraged loass transactions {other than certawn

Q- esxpanses to be pad direotly by the Lessees) AU of the proveeds from the sale will be used to purchass the Egurpment
QSL Notes from the owner trustees

Ths Pass Through Certificates are offered by the Underwriters, subject to prior sals, when, as and if accepted by the

Undsrwriters, and subjsct to approval of certain lagal matiers by counsel for the Underwriters It vs expocted that delivery of

£ the Pass Through Certificates in dook entry form will bs made on or before September 87, 1991 through the facilities of Ths
(YDepository Trust Company, against payment therefor in immediately available funds.

MORGAN STANLEY & CO.

Incorporated

September 24, 1991
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No person has been anthorized to give any information or to make any representations other than those

contained or incorporated by reference in this Prospectns in connection with the offer contained in this

, - Prospectus, and, if given or made, such information or representations must not be relied upon as having

' been authorized by General Motors, Saturn or the Underwriters. This Prospectas does not constitute an

offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom 1t is

uptawful to make such offer or solicitation. Nelther the delivery of this Prospectus nor any sale made

hereunder shall, under any circumstances, create an implication that there has been no change in the affairs

of General Motors or Saturn since the date hereof or that the information contained herein is correct at any
time subsequent to the date hereof., )
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IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICES OF THE
PASS THROUGH CERTIFICATES AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE
PREVAIL IN THE OPEN MARKET. SUCH TRANSACTIONS MAY BE EFFECTED IN THE OVER-
THE-COUNTER MARKET OR OTHERWISE. SUCH STABILIZING, IF COMMENCED, MAY BE
DISCONTINUED AT ANY TIME.

AVAILABLE INFORMATION

General Motors is subject to the mformation requirements of the Secunties Exchange Act of 1934, as
amended (the “Exchange Act”), and in accordance therewith files reports, proxy statements and other
information with the Securitics and Exchange Commission (the “Commussion”) Such reports, proxy statements
and other information filed by General Motors with the Commission can be inspected and copied at the Public
Reference Section of the Commission, Room 1228, Judiciary Plaza, 450 Fifth Street, N' W, Washington, D.C.
20549, and at the public reference facilities of the Commission’s Regional Offices at Room 3190, Kluczynsk
Building, 230 South Dearborn Street, Chicago, Illinois §0604, and Room 1400, 75 Park Place, New York, New
York 10007, Coptes of such material may be obtained by mail from the Public Reference Section of the
Commission at 450 Fifth Street, N W, Washington, D.C 20549, at prescribed rates Reports, proxy statements
and other information concermning General Motors can also be inspected at the offices of (1) the New York Stock
Exchange, Inc.,, 20 Broad Street, New York, New York 10005, (ii) the Midwest Stock Exchange, Inc, 120
South LaSalle Street, Chicago, Illinos 60603, (1) the Pacific Stock Exchange, Inc., 233 South Beaudry Street,
Los Angeles, California 90012 and 30! Pine Street, San Francisco, California 94104 and (iv) the Philadelphia
Stock Exchange, Inc,, 1900 Market Street, Philadelpina, Pennsylvania 19103

This Prospectus constitutes a part of a Registration Statement filed by General Motors and Saturn with
the Comrmission under the Secunties Act of 1933, as amended (the “Sccunties Act of 1933") Thus
Prospectus omits certain of the information contained in the Registration Statement in accordance with the
rules and regulations of the Commission Reference 1s hereby made to the Registration Statement and related
exhibits for further information with respect to General Motors and Saturn. Statements contamed herein
concerming the provisions of any document are not necessanly complete and, in each instance, reference is
made to the copy of such document filed as an exhibat to the Registration Statement or otherwise filed with
the Commission Each such statement is qualified in its entirety by such reference

REPORTS TO CERTIFICATEHOLDERS BY THE TRUSTEE

The First National Bank of Chicago, as trustee for the holders of the Pass Through Certificates, pursuant
to the Pass Through Trust Agreements by and among General Motors, Saturn and the Pass Through Trustee,
will provide to Certificateholders certam penodic statements concerning distributions made with respect to
each Pass Through Trust See “Description of the Pass Through Ceruficates — Reports to
Certificateholders

DOCUMENTS INCORPORATED BY REFERENCE

General Motors’ Annual Report on Form 10-K for the year ended December 31, 1990, its Quarterly
Reports on Form 10-Q) for the quarters ended March 31, 1991 and June 30, 1991, and its Current Reports on
Form 8-K dated February 6, 1991 and March 6, 1991 heretofore filed with the Commussion pursuant to the
Exchange Act are hereby incorporated by reference

All documents filed by General Motors pursuant to Sections 13(a), 13(c), 14 or 15(d}) of the Exchange
Act subsequent to the date of this Prospectus and prior to the termunation of the offering of the Pass Through
Ceriificates offered hereby shall be deemed to be incorporated by reference in this Prospectus and to be a part
hereof from the date of filing of such documents Any statement contained heremn or in a document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded
for purposes of this Prospectus to the extent that a statement contained heremn or in any other subsequently
filed document whch also 1s or is deemed to be incorporated by reference herein modifies or supersedes such
statement. Any such statement so modified or superseded shall not be deemed, except as so modified and
superseded, to constitute a part of this Prospectus

General Motors will provide without charge to each person to whom this Prospectus is delivered, upon
the written or oral request of such persen, a copy of any or all of the documents which have been or may be
incorporated herein by reference (other than exhibits unless specifically incorporated therein). Requests for
such documents shoyjd be directed to General Motors, Room 11-128, General Motors Building, 3044 West
Grand Boulevard, Detroit, Michigan 48202-3091 (Telephone Number (313) 556-2044).
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SUMMARY s

The following summary of provisions relating to the Pass Through Certificates does not purport lo be
complete and is qualified in its entirety by the detailed \nformation appearing elsewhere or incorporated by
reference in the Prospectus

Glossary .. ceeriee o . . Included at the end of this Prospectus as Appendix I is a Glossary
of certain of the significant defined terms used herein.

Pass Through Trusts. .. .......... Bach of the two General Motors Corporation 1991-A Pass
Through Trusts {the “Pass Through Trusts™) is t0 be formed
pursuant to one of two separate Pass Through Trust Agreements
(the “Agreements”) by and among General Motors Corpora-
tion (“General Motors™), 1ts wholly-owned subsidiary Saturn
Corporation (“Saturn™) and The First National Bank of Chi-
cago (the “Pass Through Trustee™), as trustee under each Pass
Through Trust. Each Pass Through Trust will be a separate
entity.

Pass Through Trust Property. . ... The property of the Pass Through Trusts will consist of equpment
notes (the *“Equipment Notes™) issued on a nonrecourse basis
by the Owner Trustees in connection with six separate leveraged
lease transactions to finance not more than 80% of the equip-
ment cost to such Owner Trustees, on behalf of certain Owner
Participants, of ten groups of automotive production equipment
{or, when relevant, Saturn’s rights in respect of certain automeo-
tive production equipment under a certamn industrial develop-
ment revenue bond lease} (each an “Equipment Group” and
collectively, the “Equipment”} which will be acquired by such
Owner Trustees from General Motors or Saturn and leased to
General Motors or Saturn (Generzl Motors and Saturn in their
capacity as lessees are referred to herein collectively as the
“Lessees”). Each Equipment Note will be issued as part of a
single series under an indenture supplement (an “Indenture
Supplement™) which relates to 2 single Equipment Group and
which 15 supplemental to one of six indentures (¢ach, an
“Indenture”).

Each Equipment Group comprises one or more items of automo-
tive production equipment or groups of items of automotive
production equipment which constitute an integrated system of
automotive production equipment (each item or integrated
systent, an “Item™). Additional information concerning the
Equipment Groups is contained below in “Use of Proceeds ™
Each Pass Through Trust will acquire those Equipment Notes
having an interest rate corresponding with the interest rate
apphcable to the Pass Through Certificates, Series 1991-A (the
“Pass Through Certificates™), that will be issued by such Pass
Through Trust, The Equipment Notes acquired by each Pass
Through Trust will mature on or before the final distribution
date applicable to the Pass Through Certificates issued by such
Pass Through Trust. The aggregate principal amount of the
Equipment Notes held in esach Pass Through Trust will be the
same as the aggrepate principal amount of the Pass Through
Certificates issued by that Pass Through Trust,
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Pass Through Certificates Offered;
Book-Entry Registration

Denominations .......... ...cv0e.

Regular Distribution Dates ..
Special Distribution Dates .
Record Dates . . . .....

Distributions .

Method of Distributions .

Each Pass Through Certficate will represent a fractional undi-
vided interest in the related Pass Through Trust. The Pass
Through Certificates will be issued in fully registered form only.
See “Description of the Pass Through Certificates — General.”
The Pass Through Certificates will be registered in the name of
Cede & Co. (**Cede”), as the nonunee of The Depository Trust
Company (“DTC"”) No person acquiring an iterest in the Pass
Through Certificates will be entitled to receive a definitive
certificate (a “Registered Certificate™) representing such per-
son's interest in the Pass Through Trust, except in the event that
Registered Certificates are issued under the hmited circum-
stances described herein, See “Description of the Pass Through
Certificates — Book-Entry Registration” and “— Registered
Certificates.”

The Pass Through Certificates of each Pass Through Trust wili be
issued in minimum denominatiens of $1,000 and any integral
multiple of $1,000 in excess thereof. See “Description of the
Pass Through Certificates — General ” '

January 2 and July 2.
The second day of any month

The fifteenth day preceding a Regular Distnbution Date or Special
Distnbution Date.

Payments of interest on the Equipment Notes held in each Pass
Through Trust are scheduled to be received m specified
amounts by the Pass Through Trustee of such Pass Through
Trust on January 2 or July 2 of each year, commencing
January 2, 1992, and are to be distributed to the Certificate-
holders of such Pass Through Trust on such dates Payments of
principal on the Equipment Notes held in each Pass Through
Trust are scheduled to be recerved in specified amounts by the
Pass Through Trustee of such Pass Through Trust on January 2
or July 2, or both, of cach year, commencing January 2, 1992 in
the case of Pass Through Trust-Al and January 2, 2000 in the
case of Pass Through Trust-A2 and are to be distnibuted to the
Certificateholders of each Pass Through Trust on the corre-
sponding Regular Distribution Dates. Payments of principal,
premium, if any, and 1nterest on the Equipment Notes held in
each Pass Through Trust resulting from prepayments thereof, if
any, will be distributed on a Special Distribution Date after not
less than 20 days’ notice from the Pass Through Trustee to the
Certificateholders of such Pass Through Trust, For a discussion
of distributions upon an Event of Default, see “Description of
the Pass Through Certificates — Events of Default and Certain
Rights Upon an Event of Default.”

So long as the Pass Through Certificates are regstered in the
name of Cede as nominee of DTC, distributions by the Pass
Through Trustee will be made in same-day funds to DTC,
which will 1n turn make distributions to participants in DTC
(“DTC Participants”) in cleannghouse or next-day funds The
final distnbution of principal with respect to the Pass Through
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Speciel Payment Upon Unavailability
ofItems. . . . .. .oiiiiiia,

Interest..... .. ceiverennnrens Ceen

Scheduled Payments of Principal .. .

Equipment Notes General .... .

.

Certificates of any Pass Through Trust will be made by DTC.to
DTC Participants in same-day funds, Responsibility for distri-
butions by DTC Participants to beneficial owners of the Pass
Through Certificates will be the responsibility of such DTC
Participants and will be made in accordance with customary
industry practices See “Description of the Pess Through Certif-
icates = Payments and Distnbutions.” At such time, if any, as
Regstered Certficates are issued representing the Pass Through
Certificates and are not registersd in the name of Cede, as
nominee for DTC, distnbutions by the Pass Through Trustes to
Certificateholders, other than the final distribution, will be made
by check mailed to each Certificatcholder of record on the
applicable record date at 1ts address appearing on the register.
The final distribution with respect to the Pass Through Certifi-
cates of any Pass Through Trust will be made only upon
surrender and presentation thereof at the office or agency of the
Pass Through Trustee. See “Description of the Pass Through
Certificates — Payments and Distributions,™

Certain Items will not be delivered untu after the 1ssuance of the
Pass Through Certificates. To the extent that any proceeds of
the sale of the Pass Through Certificates have not been applied
by the Pass Through Trustes by December 31, 1991 to the
purchase of the related Equipment Notes which were contem-
plated to be held in the related Pass Through Trust, such
proceeds shall be distributed on, February 2, 1992 or an carlier
Special Distnbution Date to the Certificateholders on a pro rata
bass, together with accrued imnterest thereon, but without pre-
mium. See “Description of the Pass Through Certificates —
Delayed Purchase” and “— Special Payment Upon Unavaila-
bility of Items ”

Interest on the Pass Through Certificates of each Pass Through
Trust will be passed through at the rate per annum ndicated on
the cover of this Prospectus for such Pass Through Trust, which
is the interest rate borne by the Equipment Notes to be held in
such Pass Through Trust, Interest 15 calculated on the basis of a
360-day year consisting of twelve 30-day months See “Descnp-
tion of the Pass Through Ceruficates — General

Each Pass Through Trust will hold Equipment Notes whose
principal is payable 1n scheduled amounts on January 2 or
July 2, or both, of each year, commencing on January 2, 1992 in
the cage of Pass Through Trust-Al and January 2, 2000 in the
case of Pass Through Trust-A2. See “Description of the Pass
Through Certificates — Payments and Distributions” and
“Descniption of the Equipment Notes -—— Pnncipal Payments ”

Interest will be payable in arrears on the Equipment Notes on the
unpaid principal amount thereof on January 2 and July 2 in each
year, commencing on January 2, 1992




Equipment Notes. Prepayment . The Equipment Notes may be prepaid under the following cir-
cumstances

(a)

(b)

()

If an Event of Loss to an Item shall occur and like kind
equipment of equivalent value is not substituted for such
Ttem, the applicable Lessee is abligated to pay the Stipulated
Loss Value of such Item; provided, however, that such a
substitution may occur only in the absence of a Lease Event
of Default or Material Default, Such payment will be used to
prepay a portion of the series of Equipment Notes issued with
respect to the Equipment Group of which such Item is a part
on the next succeeding January 2 or July 2, as the case may
be (cach, a “Prepayment Date™), which is at least 90 days
after the occurrence of such Event of Loss. The amount
prepaid will be equal to the sum of (i) as to pnincipal, an
amount equal to the product obtained by multiplying the
aggregate unpaid principal amount of the Equipment Notes
issued with respect to such Equpment Group as at the
Prepayment Date by a fraction, the numerator of which shall
be the Lessor’s Cost of such Item and the denominator of
which shail be the aggregate Lessor’s Cost of all Items
included 1n such Equipment Group immediately prior to the
Prepayment Date, and (i) as to interest, the aggregate
amount of interest accrued and unpaid in respect of the
principal amount to be prepaid pursuant to clause (i) above
on such Prepayment Date. No premium will be payable in the
cvent of a prepayment under such circumstances.

If a Lessee clects to exercise its right to terminate & Lease
pursuant to the terms thereof with respect to some or ali of
the Items leased thereunder or if a Lessee exercises its right
to purchase some or all of the Equipment Groups (but not
less than all of the Equipment Groups under lease for a
particular term at a particular location on behalf of a particu-
lar Owner Participant) in accordance with the terms of the
applicable Lecase (unless such Equipment Notes are ex-
changed for new notes in accordance with the terms of the
applicable Indenture), a portion of the proceeds from
Lessee's payment of the Termination Value or purchase
option price, as the case may be, will be used to prepay
Equipment Notes relating to such Item or Equipment Group.
The amount prepaid will be equal to the principal and
accrued interest thereon, computed as provided 1n paragraph
(a) above plus a make-whole premwmm. See “Description of
the Equipment Notes — Prepayment” for a description of the
manner of computing the make-whole premium

The Owner Trustee may, under certain circumstances,
(1) prepay all, but not less then ail, of the BEquipment Notes
tssued by such Owner Trustee and held in a particular Pass
Through Trust or (1) prepay all, but not less than all, of the
Equipment Notes wsued by such Owner Trustee under any
Indenture Supplement at a price equal to the aggregate
unpad principal amount thereof, together with accrued imnter-
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Bquipment Notes: Secunty .

---------

est thereon, plus a make-whole premuum referred to in
paragraph (b) above. ’

(d) If under any Indenture an Indenture Default shall have
occurred and be continuing and the Indenture Trustee has
given notice of 1ts intent to accelerate the Bquipment Notes
thereunder or to exercise other substantial remedies, the
applicable Owner Trustee may elect to prepay or purchase all
of the then outstanding Equipment Notes 1ssued under such
Indenture at a price equal to the unpaid principal amount
thereof, together with accrued interest thereon to the date of
prepayment or purchase, but without premium.

Sec “Description of the Equipment Notes — Prepayment.”

The Bquipment Notes issued with respect to each Equipment
Group will be secured by a security interest in the Items
included in such Equipment Group (or, when relevant, the

Owner Trustee’s rights in the County Lease (as defined below)
with respect to such Equipment Group) and an assignment to

the Indenture Trustee of all of the Qwner Trustee’s nghis under
the Lease and the Guaranty (as defined below) with respect to
such Equipment Group, including the nght to receive rent
thereunder, with certain exceptions, in respect of such Equip-
ment Group from the Lessees,

One of the junisdictions in which a sigmficant porton of the
Equpment is located has entcred into an arrangement whereby
Saturn is permitted to make certain payments in lieu of property
taxes otherwise due, In order to effect such arrangements, the
Industrial Development Board of Maury County, Tennesses
(the “Board™) issued industrial development revenue bonds due
in 2025 to General Motors (the “Bonds"), and used the
proceeds of the Bonds to obtain record title to the facility and
equipment used by Saturn, including some of the Equipment
Such faciity and equipment are leased to Satum pursuant to an
industrial development revenue bond lease (the “County
Lease”). For the three Equipment Groups subject to the
County Lease, the Owner Trustee will be assigned certain of
Saturn’s rights under the County Lease as it relates to such
Bquipment Groups. The rights of the Owner Trustecs under the
County Lease will be assigned to the Indenture Trustees.

The Equipment Notes are not cross-collateralized and, conse-
quently, the Equipment MNotes 1ssued in respect of any one
Equipment Group are not secured by any of the other Equip-
ment Groups or the Lease Supplements related thereto There
are no cross-default provisions in the Indentures and, conse-
quently, events resulting (n an Indenture Default under any
particular Indenture may not resuit in an Indenture Default
occurring under any other Indenture If the Equipment Notes
1ssued in respect of one or more Equipment Groups under a
particular Indentuse are 1n default, the Equipment Notes issued
1n respect of the remaining Equipment Groups under the other
Indentures may not be tn default and, if not m default, no
remedies witl be exercisable under the Indentures with respect
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to such remaining Equipment Groups However, since 2 Lease
Event of Default which has not been cured or waived could
consttute an Indenture Default and there are cross-default
provisions among cach of the Leases between the Lessees and
an Owner Trustee on behalf of a particular Qwner Participant,
there could be cross-defaults under all Indentures which are
entered into by an Owner Trustee on behalf of a particular
Owner Participant See “Description of the Equipment Notes
— Security "

Although the Equipment Notes are not obligations of, or guaran-
teed by, the Lessees, the amounts payable by the Lessees under
the Leases are scheduled to be at Jeast sufficient to pay in full
when due all payments of principal of, premium, if any, and
interest on the Equipment Notes, See “Description of the
Equipment Notes — General

Exchange of Equipment Notes Under

Certain Circumstances . ..... . Under certain circumstances, a Lessee (or an affiliate) has the
right, subject to certain conditions, to cause the Pass Through
Trustee to exchange all of the Equipment Notes issued under
one or more Indenture Supplements for full recourse, unsecured
notes of General Motors or any of its affiliates. Such new notes
wull be 1ssued in the full outstanding principal amount, bear the
same interest rate, be payable i mstallments in the same
manner, have the same final maturity and otherwise have
substantizlly the same terms as the Equipment Notes being
exchanged, with appropriate modifications to reflect the un-
secured character of such new notes, If the Equipment Notes
are exchanged for notes of an affihate of General Motors, such
affiliate’s obligations under the notes will be irrevocably and
unconditionally guaranteed by General Motors Sce “Descrip-
tion of the Equipment Notes — Exchange of the Equipment
Notes Under Certain Circumstances ™ For a discussion of the
possible tax consequences of such exchange, see “Certain Fed-
eral Income Tax Consequences — Sales of Pass Through
Certificates.”

Additional BEquipment Notes. ..... Under certain circumstances, additional Equipment Notes may be
1ssued under one or more of the Indenture Supplements to
finance the cost of certain alterations, modifications, additions or
improvements to any Item in a given Equipment Group. Addi-
tional Equipment Notes 13sued to finance the cost of alterations,
modifications, additions or 1mprovements to any Item in a given
Equipment Group will be equally and ratably secured by such
Equipment Group. See “Description of the Equipment Notes
— Prepayment” and “--- The Leases — Net Lease; Modifica-
ttons and Additional Equipment Notes.”

The Guaranties .. .... General Motors will enter into three Guaranties (the “Guaran-
ties”) pursuant to which 1t will irrevocably and unconditionally
guarantee all obligations of Saturn under the Leases ynder
which Saturn 1s the Lessee. See “Description of the Equipment
Notes — The Guaranties
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Use of Proceeds .... ..., The proceeds from the sale of the Pass Through Certificates will
be used by the Pass Through Trustee to purchase the Equip-
" ment Notes from the Owner Trustees The Owner Trustees will
use such proceeds to finance not more than 80% of the Lessor’s
Cost of the Equipment, representing in the aggregate the entire
debt portion of the six separate leveraged lease transactions. The
net proceeds to General Motors and Saturn from the sale of the
Equipment Groups will be used by General Motors and Saturn
for general corporate purposes. See “Use of Proceeds.”

Pass Through Trustee.. . .. ... . The First National Bank of Chicago will act as trustee, paying
agent and registrar for the Pass Through Certificates, The First
National Bank of Chicago also will act as the Indenturs Trustes
for the Equipment Notes.

Federal Income Tax Consequences Bach Pass Through Trust should be classified as a grantor trust for
federal income tax purposes, and each Certificateholder of each
Pass Through Trust should be treated as the owner of a pro rata
undivided interest in each of the Equipment Notes and any
other property held e such Pass Through Trust and should
report on its federal mmcome tax return its pro rata share of
income from such Equipment Notes in accordance with such
Certificateholder’s method of accounting See “Certain Federal
Income Tax Consequences,”

ERISA Considerations, ,.... ..... As described herein, the Pass Through Certificates may be pur-
chased by employee benefit plans that are subject 10 the
Employee Retirement Income Secunty Act of 1974, as
amended (“ERISA™), provided that, in order to comply with
ERISA, the fiduciary acting on behalf of each employee benefit
plan that purchases Pass Through Certificates will be required

' to represent and warrant that (i) the fiduciary is a qualified
professional asset manager, or “QPAM”, under the QPAM
Exemption (as defined in “ERISA Considerations” below) and
(u) the purchase of the Pass Through Certificates qualifies for
the QPAM Exemption from ERISA’s prohibited transaction
rules See “ERISA Considerations.”
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FORMATION OF THE PASS THROUGH TRUSTS

The Pass Through Trusts will be formed pursuant to two scparate Pass Through Trust Agreements (in
each case, an “Agreement”) by and among General Motors, Saturn and the Pass Through Trustee. Upon or
prior to the execution and delvery of the Agreements, the Pass Through Trustee, on behalf of each Pass
Through Trust, will enter into six separate participation agreements with respect to all of the Equipment
Groups (in each case, a “Participation Agreement”) pursuant to which 1t will, among other things, purchase
Equipment Notes having an interest rate equal to the interest rate of the Pass Through Certificates issued by
such Pass Through Trust. The Equipment Notes acquired by each Pass Through Trust will mature on or
before the final distribution date of the Pass Through Certificates that will be 1ssued by such Pass Through
Trust The two Pass Through Trusts, taken together, will hold all the Equipment Notes onginally 1ssued,
representing in the aggregate the entire debt portion of the six separate leveraged lease transactions, The Pass
Through Trustee will distnibute the amount of payments of principa), premium, if any, and interest received by
it as holder of the Equipment Notes to the Certificateholders of the Pass Through Trust i which such
Equipment Notes are held. See “Description of the Pass Through Certificates — General” and “Description
of the Equipment Notes — General.”

DESCRIPTION OF PAYMENT FLOWS

The following diagram llustrates certain aspects of the payment flows in this transaction among the
Lessees, the Qwner Trustees, the Indenture Trustees, the Pass Through Trustees and the Ceruficateholders.

For each of the six separate leveraged lease transactions, the Lessee leases one or more Equipment
Groups from an Owner Trustee, as lessor for such Equipment Groups under a Lease and one or more Lease
Supplements entered into pursuant thereto, with each Lease Supplement covening a particular Equipment
Group. A single senies of Equipment Notes with respect to each Equpment Group will be issued under an
Indenture by the Owner Trustes pursuant to an Indenture Supplement. Rent is payable under the Lease to the
Owner Trustee, as lessor However, as a result of the assignment of the Lease and its related Lease
Supplements to the Indenture Trustee, the Lessee will make rental payments directly to the Indenture
Trustee From these rental payments the Indenture Trustee will, on behalf of the Owner Trustee, first make
payments to the Pass Through Trustee as required to meet obligations under the Equipment Notes relating to
such Equipment Group and will pay the remaining balance to the Owner Trustee, for the benefit of the Owner
Participant The Pass Through Trustee will distribute payments recetved on the Equipment Notes relating to
such Equipment Group (together with payments received on the Equipment Notes relating to the other
Equipment Groups which are the subjects of the other lease transactions) held in such Pass Through Trust to
the Certificateholders as required under the terms of the Pass Through Certificates, The First National Bank
of Chicago will act initially both as Pass Through Trustee of the two Pass Through Trusts and as Indenture
Trustee under the six Indentures.
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General Motors Corporation/Saturn Corporation

I Lease Rental Payments Assigned by Owner Trustees

[ 1 ] I ] ]
Indenture Indenture Indenture Indenture Indenture Indenture
Trustee Trustce Trustee Trustee Trustee Trustee
for for for for for for
Equipment Equipment Equipment Equipment Equipment Equipment
Group 1 Group 2 Group 3 Group 4 Groups 5 Groups 8
through through
7™ 10*
Owner | Excess '
Trustee | Payments
for b F-— t— + . -
Equipment
Group 1
Equipment Equipment
Note Payments Note Paymenu
Excen Pass Through Trustes for Pass Through Trustee for
Payments Pass Through Trust 1991 - Al Pass Through Trust 1991 - A2
Certificats Cemficale
Dutributions Distnbutions
Y
i 4
Ovwner Holders of Holdets of
P""';.“P“t Pass Through Pass Through
or Certificates Certificates
Eg‘:)"’::‘;“ 1991~ Al 1991 - A2

* Equipment Notes with respect to these throe Equipment Groups will be 1ssued under one Indenture with three separate Indenture

Supplements

T Excess Payments related to Equipment Groups 2 through 10 fow to their respective Owner Trustees and Owner Participants in the
same manner a3 18 shown for Equipment Group 1




USE OF PROCEEDS

The Pass Through Certificates are being issued in order to facilitate the financing by Owner Trustees (as
defined below) on behalf of certain Owner Participants (as defined below) of their purchase of the Equipment
Groups to be leased to General Motors or Saturn. Proceeds from the Pass Through Certificates will be used by
the Pass Through Trustee to purchase Equipment Notes issued by the Owner Trustee which, in turn, will use
the proceeds to purchase the Equipment Groups on behalf of the Owner Participants The Equipment is
automotive production equpment {or, when relevant, Saturn’s rights n respect of certain automotive
production equipment under the County Lease) that has been, or will be, placed in service in 1990 and 1991 1n
General Motors’ or Saturn’s existing automotive production facilities and is being purchased by the Owner
Trustees, on behalf of certain Owner Participants, from General Motors or Saturn. The facilities in which the
Equpment Groups will be located at the time of purchase are in Spring Hill, Tennessee (Saturn);
Tonawanda, New York (General Motors Powertrain Division), Buffalo, New York (General Motors Saginaw
Division); Lockport, New York (General Motors Harrison Division); Saginaw, Michigan (General Motors
Saginaw Division); and Toledo, Ohio (General Motors Powertrain Division),

The Equipment Notes will be 1ssued under six separate Trust Indenture and Secunty Agreements {each
an “Indenture™), each such Indenture being between The First Natonal Bank of Chicago, as trustee
thereunder (in such capacity, the “Indenture Trustee™), and The Connecticut National Bank, not in its
individual capacity {except as expressly set forth therein) but solely as owner trustes (the “Owner Trustee™)
of a separate trust for the benefit of an institutional investor {the “Owner Participant™) Each Owner
Participant will provide from sources other than the Equpment Notes, at least 20% of the equipment cost of
the related Equipment Groups as an equity tnvestment No Owner Participant, however, will be personally
hable for any amount payable under the related Indenture or Indenture Supplement or any serics of
Equipment Notes issued thercunder

The net proceeds to General Motors and Saturn from the sale of the Equipment Groups will be used by
General Motors and Saturn for general corporate purposes

The following table sets forth information with respect to each of the Equipment Groups:

Aggrepate Cost
of Equipment Principal Final Maturity
to Owner Amount of Date of
Lesses Trustess Equipment Notes Equipment Notes
Equipment Group 1 . .. . Saturn $182,166,700  $145,733,359  January 2, 2003
Equipment Group 2 .. ., .. Satumn 168,647,000 134,917,598  January 2, 2003
Equipment Group 3 .... Satum 198,249,000 157,463,393  July 2, 2009
Equipment Group 4 ... ... .. General Motors 49,136,209 39,308,966  January 2, 2005
Equipment Group 5 ..... ... General Motors 4,816,736 3,853,389 January 2, 2003
Equpment Group 6 . . ..... General Motors 10,940,600 8,751,998  January 2, 2004
Equipment Group 7 ceen General Motors 9,820,734 7,856,589 July 2, 2002
Equipment Group 8 . .... . . General Mators 1,204,535 963,626  January 2, 2004
Equipment Group 9 v e General Motors 23,040,000 18,432,000  July 2, 2002
Equipment Group 10 .... . General Motors 3,189,371 2,551,496  July 2, 2003
Total . .... .. . e e e .. $651,210,285 $519,832,414
THE LESSEES

The major portion of General Motors’ operations is denved from the automotive products industry,
consisung of the design, manufacture, assembly, and sale of automobiles, trucks, and related parts and
accessortes General Motors also has financing, insurance, defense and electromic data processing operations
and produces products and provides services in other industnes. The financing and insurance operations assist
n the merchandising of General Motors' products as well as other products, General Motors Acceptance
Corporation (“GMAC”) and its subsidiaries, as well as certain other subsidianes of General Motors, offer
financial services and certain types of insurance to dezlers and customers In addition, subsidharies of GMAC
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One Financial Way
Cincinnan, Ohio 45242

W4  Ohio National
» Financial Services,

N

Post Office Box 237
m ]00 I/f(lrs m Cincinnaty, Ohio 45201-0237
\ , Telephone 513 794 6100
Llﬁ’ C/?dﬂgf&' We'll bf t/:lfn’.@) www ohionational com
October 15, 2009
The Garden City Group, Inc
P.O Box 9386

Dublin, Ohio 43017

Attention Motors Liquidation Company Claims Processing
To Whom It May Concern
Enclosed are the claims of The Ohio National Life Insurance Company.

Very truly yours,

741 P

Joseph M. Fischer
Assistant Counsel

JMF mam

Enclosures

Garden City Group

The Ohio Natonal Life Insurance Company
Ohio National Life Assurance Corporation
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UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK PROOF OF CLAIM
Name of Debtor (Check Only One) Case No Your Ctaim Is Scheduled Ag Foliows,

09-50026 (REG)

OMotors Liquidation Company (/k/a Gencral Motors Corporation)
09-50027 (REG)

MMLCS, LLC (f/k/a Saturn, LLC)
OMLCS Distnibution Corporatton (f/k/a Satum Distribution Corporation) 09-50028 (REG)
OMLC of Harlem, Inc (f/k/a Chevrolet-Saturn of Harlem, Inc) 09-13558 (REG)

NOLE  Hos form should not Bo wsed to make o o for an admumodratioe eapense deoang after the conpmencomont of the case Bt may be wed
for purpeses of asserting w gt under 11U S C 8 SG3ANY (oo Hom 8 5) A1 other requosts for pavment of an adomnestrative expans should be
fited pursuant to 11U S C 503

Name of Creditor (the person or other entity to whom the debtor owes moncey or
Property)  THE OHIO NATIONAL LIFE isURANHCE COMPANY

O  Check this box to indicate that this
clatm amcnds a previously tiled
claum

Name and address where notices should be sent

THE CHIQC NATIONAL LIFE INSURANCE COMPANY
PO BOX 237
ATTN MAIL CODE 54

CINCINNATI OH 45201-0237 Court Claim Number

(ff known)
Filed on
Telephone number
Email Address
Name and address where payment should be seat (if different Irom above) O Check this box if you are aware that

anyone ¢lse¢ has filed a proof of claim
relating to your claim - Attach copy
of statemenl giving particulars

FILED - 12904
MOTORS LIQUIDATION COMPANY
F/K/A GENERAL MOTORS CORP

SDNY # 09-50026 (REG) 0 Check tlis box 1t you are the debtor

Telephone number or trustee in this case

i an amount s dennfied sbove you have a clom
schedulad by une of the Debtors us shown {This
scheduled amouns of your clum may be an
amendment to ¢ previously schuduled amount ) 1t you
agree with the amount and prionity of your ¢laim as
scheduled by the Debtor and you have no other claim
agatnst the Dwbtor you do not neud to file this proot of
clam form LXCEPT AS FOLLOWS If the amount
shown 15 histud as DISPUTED, UNTIQUIDATED, or
CONITINGI NT, a proef of lmm MUST be filed n
ordr to recetve any disteibution n weapeet of your
clam it you have already filed  proot of claim 1
acsordanne with the attached anstruciopy you need not
file agmin

1 Amount of Claim as of Date Case Filed, June 1, 2009 b ‘ )b ﬂ . a S

IF all or part of your clatm s secured, complete tein 4 below, however, 1t all of your claim s wsecured, do not complete item 4 1fall or paet of
your clum 1s entitled to prionty, complete stem 5 18 all or part of your claim s asserted pursuant o 11 U S C § 503(bX%) complete ttun §

Q  Check this boxf claim includes interest or ather charges 1n addition to the principal amount of clam - Attach

itermized statement of nterest or charges -
2 Basis for Claim Custr®E 37045 6 AP

Secared g uipmenT Votes
(See instruction #2 on ruverse sude )

3 Last four digits of any number by which creditor identilics debtor

3a  Debtor may have scheduled account as
(See instructson B34 on reverse side )

4 Secured Claim (See instruction #4 on revirs, side )
Check the appropnate box 1f your claim 1s sceorgd by a bien on property or a right of setoff and provide the requested
information AoTe Seene Citiy MO C e Mo O F-FeoA 2 L

Nature of property or right of setoff 0 Real kstate & Motor Vehicle Equipment &R Other
Peseribe 45 5 (PN T o F dedlSes P70 Ledvats  Feooee Craod o0 Srivaw
Value of Property § Annual Interest Rate__ %

Amount of arrearage nnd other charges as of time case filed included in secured claim, if any §

Basis for perfection

Amount of Secured Claam § 3.8 a ,Ofag. Ag.,\mnunt Unsecured §

6 Credits The amount of all payments on this clatm has been credited for the purpose of making this proef of clam

7 Documents Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invores, itemised statements or Tunning accounts Lmllrdcl».Judgmunh, IDITEages, and securnly agreements
You may also attach a summary  Attach reducted copies of documents pros iding evidence ot perfection of

A secunity interest  You may also attach a summary {Sve stz ichon 7 and definition of redacted  on reverse vide )

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

If the documents are not available, please vxplatn i an astachment

5 Amount of Claim Entitled to
Priority under 11 US C § 507(a)
If any portion of your daim falis
in one of the following cateportes,
check the box and state the
amount

Speaify the prionty of the clum

0O Domestic support obliganons under
1Y USC §507(a) 1 0A) or (a) 1)(B)

O Wages, salares, or commussions {up
to §10,950*) earned withun 180 days
before filing of the bankruptey
petition or cessatton ol the debtor's
business, whichever 15 carhier — 11
USC §3507(ax4)

Q  Contributions to an tmployee benefit
plan~ T USC §507(alS5)

O  Upto$2425* of deposts toward
purchase, lease, or rental of property
or services for personal, fumily, or
heusehold use - 11 USC
§ S07a)T)

0 Taxes or penaltics owud to
governmental units — 11 U S C
§ 507(aX8)

O Value of goods received by the
Debtor within 20 days belore the
date of commencement of the case -
1LUSC § 503(bK9) (§ 507(al2)}

QO Other - Specify apphicable paragraph
of ILUSC §507a)_)

Amount entitled to priority

h)
*Amonnts are subject o adiistinent on
/1710 and every 3 veurs thercafter with
respect to cases commenced on or after
the date of adpstment

Date 4 /,%7

address above  Attach copy ol power of atiorney, tf any

P Fetetr, Conndosts Hovrb,

signature  The persan filing this clam must sign it Stgn and print name and ttle f any, of the credstor or
other person authonized to file thus claim and state addruss and telephone number it different from the notce

FOR COURT USE ONLY

Penulty for presenting fraudident clame - Fine of up 10 $500,000 or imprisenment for up to § years orboth 18U S C §§ 152 and 3571
Modified B10 (GCG) (12/08)




INSTRUCTIONS FOR PROOF OF CLAIM FORM
The mstructions and definuttons below are general explananions of the law  In certan crrcumstanc e such as bankruptey cases not fifed voluntarihy by the debtor there mav
be evceptions 1o these general rules The attornevs for the Debtors and thew cow t-appounted fams agent The Garden Cuty Group Inc, are not authorized and arve not

providing vou with any legal advice

A SFPARATE PROOEF OF CLAIM FORM MUST BE FILED

AGAINST FACH DEBTOR

PLEASE SEND YOUR ORIGINAL, COMPLETED CLAIM FORM AS FOLLOWS 1F BY MAIL THE GARDEN CL1Y GROUP, INC ATTN MOTORS LIQUIDATION”

COMPANY CLAIMS PROCESSING, PO BOX 2386, DUBLIN OH 43017-4286 IF BY HAND OR OVFRNIGHT COURIER THE

GARDEN CITY GROUP INC, ATTN

MOTORS LIQUIDATION COMPANY CLAIMS PROCESSING 35151 BLAZER PARKWAY SUITL A DUBLIN Ol 43017 PROOFS OF CLAIM MAY ALSQ BE HAND
DELIVERED TO THE UNITED STATES BANKRUPTCY COURT SDNY, ONE BOWLING GREFN, ROOM 534, NI'W YORK, NEW YORK 10004 ANY PROOF OF CLAIM

SUBMITTED BY FACSIMILE OR E-MAIL WILL NOT BE ACCEPTED

THE GENERAL AND GOVERNMENTAL BAR DATE 15 NOVEMBER M, 2009 ATS 00 PM  {PREVAILING EASTERN TIME)

Court, vame of Debtor, and Case Number
These chapter 11 casus were wmmuncnd i the Umited States Bapkruptey Court for the
Southern District of New York on Jume 't 2009 You should saleet the debior aganst
whith you are asstiting your clam .
A SEPARATE PROOF OF CLAIM I'ORVI MUST BE FII FD AGAINST LACH
DEBTOR vy
Creditor’s Name and Address Y,
Fill 1n the name of the person or entity .\sstmng a claim and the name and address of the
person who should recewve notices 1ssued during the bankrupicy case Please provide us
with a valid email address A Separate spice 15 provided for the payment address it
thfters from the notiee address The creditor has a continuing obtigation to keep the court
intormed of 1ts current address Se¢ Federal Rule of Bankruptey Procedure (FRBP)
2002ig}
| Amount of Claim as of Date Case Filed
Srate the total amount owed to the creditor on the date of the bankruptey filing
Follow the instructions concerning whether to complete items 4 and 5 Check the box
1f interest or other charpes are included m the laim

2 Basis for Claim
State the type of debt or how 1t was incurred Examples include goods sold money
loaned, services performed personal injury/wrongful death carloan mortgage note
and credit card It the claim s based on the delivery of health care goods or scrvices,
temut the disclosure of the goods or services so as 1o avoid embarrassment or the
discJosure of confidential health care information You may be required to provide
additional disclosure 1 the debtor, trustee or another party in nterest files an
objection to your elum

3 Last Four Dugits of Any Number by Which Creditor I[dentifies Debtor
State only the last four digus of the debtor's account or other number used by the
creditor to wdeatty the debtor, (fany
Ja Debtor May Have Scheduled Account As
Use this space to report o change 1o the creditor » name, a transferred claim or any
other information that clanties a difference between this proof ot claim and the claum
us scheduled by the debtor

4

4

[3

Secured Cliim

Cheek the apprephiate box and provide the requested information if the claim s fully or
partially secured Skip this sceton 1t the claim 1s entirely unsecured {See DEFINITIONS,
below ) Staw the type and the valuc of property that secures the clarm, attach copies of hiun
documentwion and state annual interest tate and the amount past due on the claim as of the
date of the bankrupicy filing

Amount of Claim Entitled to Priortty Under 11 U S C & 507(a)

[t any portion of your claun talls in one or more of the listed categories check the
appropniaty box(es) and state the amount entled © poomty (Sce DLFINITIONS, below)
A claim may be partly prniority and partly non-priority  For example, i some of the
tategorics the Law Limts the amount entitled to pronty

For ¢laims parsuant to 11 U S C § 503(bY9) ndtcate the amount of your claim arsing
from the value of any goods recuived by the debtor withm 20 days before June 1 2009
the date of commencement of these cases (Sev DEFINITIONS, below)  Attach
documentation supporting such claim

Credits

An authorizod signature on this proof of claum surves s an acknowlcdgment that when
calculating the amount of the daim the credeor gave the Dobtor credu for any paymenty
receved toward the debt

Dacuments

Attach to this proof of ¢ laim form reducted copies documenting the existence of the debt and
of any Tten sceuring the debt You may also attach a summary You must alse attach copies
of documents that cvidence pertection of any scourity interest You may also attach a
summary ERIP 3001(c) and (d) [t the claim 15 based on the dehivery of health care goods
OF SLIVICLY, See instruction 2 Do not send original documents, as attachments may by,
destroycd afier scanning

Date and Signature

The person filtng thes proof of <l must sign and date 1 FRBP 9011 1f the claum s filedd
electronmically FRBP 5005(a)(2) authorizes courts to ostablish local rules specifying what
constitutes a signature Print the name and title 1t any of the creditor or other person
authornzed to file this claim State the filer s address and telephone number 1t 1t ditfers from
the addrss given on the top of the torm for purposcs of reeerving notices Attach a complete
copy of any por cr of attorney Criminal penalues apply for making a false statement on a
proof of clam

DEFINITIONS

INFORMATION

Dehtor

A dubtor 15 the person, corporation, or other Lanty that has filed

a bankruptcy case
The Debtors in these Chapter 1] cases are

Motors Liquidatton Company

{fk/a General Motors Corporation)
MLCS, LLC

{f'k/a Satum LLC)

MLCS Distribution Corporation

{fk/a Satum Distnbution Corporation}
MLC of Harlem, Inc

{1/k/a Chevrolet-Satum ot Harlem Inc )

09-50026 (REG)
09-50027 (REG)Y
09-50028 (RFG)
09-13558 (REG)

Creditor

A crediton 15 the person corporation or other entity owed a debi

by the debtor on the date of the bankruptcy filing

Claim

A claim 1= the creditor s right to receive payment on & debt that
was owed by the Debtor on the date of the bankruptey filing Sce

1T USC §101(3) A clam may be secured or unsecured

Proof of Claim

A proof of claim 15 a torm used by the creditor to indicate the
amount of the debt owed by the dubtor on the date of the
hankruptey filmg The ereditor must file the form with The
Garden City Group, Inc as desenbed 10 the instructions above

and in the Bar Date Notree

Secured Claim Under 11 U S C § 506(a)

A sceurcd claim is one backed by a fien on property of the debtor
The clam 15 secured so long as the creditor has the nght to be

pad from the property prior to other creditors The
amount of the secured elamm cannot wxceed the value of
the property Any amount owed to the creditor in excess
of the value of the property 1s an unsccured claim
Examples of hens on property inulude o mongage on real
estate or a sceurity nterest 0 a car A lien may be
voluntanly granted by a debtor ot may be obtawned
through 2 court procecding In some states a court
Judgment 15 a e A <laim also may be sceured 1f the
wreditor owes the debtor money (has a right to setoff)

Section 503(b)}(9) Claim

ASection 503(b)() ctoim 1s 4 claim for the value of any
goods recaived by the dubtor within 20 days befor the
date of commencuement of a bankruptcy case m which
the goods have buen sold to the debtor i the ordmary
course of such debtor’s business

Unsecured Claim

An unsecured clwm 15 one that does not mect the
requirements of a secured clasm A cliim may be partly
unsecured 1f the amount of the clam uxceuds the value
of the property on which the creditor has a lien

Cieim Entitled to Priority Under 1L US C § 507(a)

Prionty claims are certain categories of upsecured clams
that are paid from the avaifable maney or property 1 a
bankruptcy case before other unsecured claims

Redacted

Adocument has ben redacted when the porson filing it
has masked edited out, or uthirwise deleted cortan
information A creditor should redact and use only the
last four digits of any soctal-securny inhividual s

tax-identificanon, or financial-account number all but the
inttials of a minor § name and only the year of any person s
date of berth

Evidence of Perfection

Evidcnce of pertection may include a mortgage, lien,
certficate af tule, financig statement oc other document
showing that the lien has been filed or rucorded

Acknowledgment of Filing of Claim

To recetve acknowledgment of your filing from The Garden
Crty Group Inc please provide a self-addressed stamped
emelope and a copy of this proof of clamm whoen you subimut
the onginal ctaim to The Garden City Group Inc

Offers to Purchase a Claim

Curtain entities are 10 the business of purchasing claims for an
amount less than the face value of the claims One or more of
these eantics may vontact the credicor and offer to purchase
the «lim Some of the written communications from these
untities may castly be confused with oiticial court
documentation or communications from the debtor These
cnuiies do not represcnt the bankruptey court or the dibtor
The ureditor has no obhgaton 1o sell 1y claim However of
the creditor decides o sell its clam, any transfer of such
claim 15 subject to FRBP 3001(e} any applicable provisions
of the Bankruptey Code (11 USC § 101 vt seq ) and any
applicable orders of the bankruptey court

Additional Information

I you have any questions with respect to this clam form
ploase contact Alix Partnors at | {800) 414-9607 or by «-mul
at L lams@maotorshquidation com
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AM -278-00351-0 3644
003 46 Page 2 of 100
ACCOUNT NUMBER: 19.6545

OHIO NATIONAL LIFE INSURANCE €O

This statement is for the period from
September 1, 2009 to Sepqember 30, 2009

"ASSET, DETAIL!(continue
Shares/ Markat Valua/ Ceost Yield
Par Security Description CUsIp Price Basls _ At Market __ Eat Annual Inc
Stocks
100 000 Kansas City Life Ins CO 484836101 3,114 060 025 347 108 00
Account 19-8545 31 140
KCLI
89 000 Lincoln Natl Corp Ind 534187109 2,305 99 022 015 ise
Account 19-6545 25910
LNC
78 000 Nortel Networks Corp 856568508 8 81 2.00 000 000
Account 19-8545 0087
NRTLQ
100 000 Presidential Life Corp 740884101 1,036 00 0.14 2 41 2500
Account 19-8545 10 360
PLFE
100 000 Protective Life Corp 7436874103 2,142 00 0.25 224 48 00
Account 19-8545 21 420
PL
100 000 Travelers Cos Inc 89417E108 4,923 00 004 244 120 00
Account 19-8545 49 230
TRV
4214000 U S Airways Group Inc 90341W108 19,805 80 000 000 000
Account 19-6545 4700
LCC
100 000 Umitnin Inc 913275103 1,949 00 047 410 8000
Account 19-8545 19 490
UTR
100 000 U N U M Provident Carp 91529Y1086 2,144 00 020 154 3300
Account 19-8545 21 440
UNM
73,847 000 U S Internetworking Inc 917311805 738 100 000 000
Account 19-8545 0 000
UsIx
82,005 000 World Color Press Inc US 981442106 832,809 98 4,330,908 83 000 000
Account 19-6545 10 155
WCU
Total Stocks $872,350 58 §4,331,020 08 $417 56
Taxable Bonds
1,282,000 000 Piledmont Aviat 720101CAOD 1,118,885 58 100 1154 128,841 00
Ser A 87 119
10 050 01/15/2003 Account 19-6545
1,441,000 000 Piedmont Aviat 720101CC6 1,255,384 79 100 1154 144,820 50
Ser C
00
282,088 250\ General Motors 37045GAB9 282,088 25 008 000 000
Ser91A2 100 000
Default 07/02/2009 Acco
8,925,000 000 Bear Stearns CO Inc 073902BR3 10,042,412 75 11,774,722 25 754 758,781 25
Unsub 101 183
7 625 12/07/2009 Account 19-8545
287,894 080 Humpuss Funding Corp 445533AA0 239,804 73 015 959 22,997 42
Priv Placement 80 500

7720 12/15/2009 Skg Fd Account 19-8545
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General Motors Corporation -
& 1991-A Pass Through Trusts
@ PASS THROUGH CERTIFICATES, SERIES 1991-A

& Each Pass Through Certificate offered hereby will represent o fractional undunded interest in one of two separate
(O~ General Motors Corporation 1991.4 Pass Through Trusts (the “Pass Through Trusts”) to be formed pursuant to two trust
) agreements by and amand General Motors Corporation (“General Motors™), its wholly owned subsidiary Saturn Corporation.
s “Saturn’) and The First Natwonol Bank of Cheucago {the “Pass Through Trustee”), as irustee under each Pass Through
Trust The property of the Pass Through Trusts will consist of equipment notes (the “Egquipment Notes") tssued on a
nonrecourse basts by certain owner trustees in connection with six separate leveraged lease transactions to flrnance not more
——than 80% of the squipmaent cost to such owner trustees of ten groups of certain automotive production equipment (or, when
r- refevant, Satwrn’s rights in respect of certain automotive production equipment under q cerian industrial revenue bond
lease) (eack an “Byuipmant Growp” and collectovely, the “Bquapment’”) that will be acquired by suck ouwner trustees from
General Motors or Saturn and. leased to General Motors or Satwrn {collectively, the Lessess” ). Amounts payable under the
leases will be at least sufficient to pay in full when due all payments of principal of, premium, if any, and interest on the
Equipment Notes held in the Pass Through Trusts However, neither the Pass Through Certificates nor the Equipment Notes

ure obligations of, or guarantesd by, the Lessees,

Each Equipment Note will be issued as part of a single sertes under an indenture supplement which relates to o ssngle
ﬁ" Equipment Group and which 15 supplemental to one of stx indentures The Equipment Notes acquired by the Pass Through,
— Trusts will mature on or befors the final distribution date of the Pase Throush Certificates wsued by suoh Pass Through
Eb‘ Trust The series of Equipment Notes wasued with respect to each Equipment Group will be secured by a security interest in
Touipment Group and wn the lease and leass supplement relating thereto, including ths righi Lo receive rentals payable

Ny, duGaneral & . a Dpternent In additrn,
Ganeral Molorg will irrevocably and unconditionally guarantes all lease obligairons of Saturn for ipment Groups leased,
ERRGEWTT

Intarest paid on the Bquipment Notes held in tho Pass Through Trusts will be passed through to the Certzfivaleholders
« of suekh Pass Through Trusts on January 2 and July 2 o6f saoh year, commaencing on January 2, 1998, al the rate per annum
00 set forth below for such Pass Throush Trust uniil the distribution date as set forth below for such Pass Through Truat.
Prinevpal paid on the Equipment Notes held in each Pass Through Trust will be passed through to the Ceriifloataholders in
each such Pass Through Trust in scheduled amounts on January B or July 2, or both, of each year, commencing on
January 2, 1992 and January 2, 2000, respectively, and continuing until the final disiribution date set forth below for such
s Through Trust The Egquipment Notes may be prepaid (or purchased in liew of prepayment) under certain
irourmséances

Certawn Limitations apply to the acquisition and holding of Pass Through Certyfloates by an éntployes benefit plan
subject to Tutle I of the Employee Reivremont Inoome Security det of 1874, as amended (“ERISA”}, or an individual
retirement account or employee banaflt plarn swbject to Section 4978 of the Internal Revenue Code of 1986, as amended (the ¢
“Code”) Certain governmental and non-glecting ohureh plans, however, are not subject to Tetle I of BRISAE or Section 4975 of e
the Code and, therefore, may invest wn the Pass Through Certificates See “ERISA Consderations

THESE SECURITIES HAVE NOT BEEN APPRGVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

< Finat Price
Pass Through Principal Interest Distribution o
l Certificates Amound Rate Date Pubhe(1) (2)
1991-41 e e . ... $247,880,164 8.17% January 2, 2000 1009

1991-42 C . .. 8271952850  8.96%. July 2, 2009 100%

—— (1} Plus acerued interest, if any, at the appiicable interest rate from September 87, 1991,

(2} The underwrting comrmiesion varies by Pass Through Trust and aggredates §2,815,162, whick constitutes 54£% of the
principal amount of the Pass Through Certificates, The undsrwriting commissions and certamn other expornses,
estumated at $659,958, will be payable by the ouner trustees in the leveraged lease transactions (other thar certain

QA expenses to be paid directiy by the Lossass) All of the proceeds from the sale will be used to purchase the Equrpment
8l Notes from the owner trustees

The Pass Through Certificates are offered by the Underwriters, subjoct to prior sals, when, as and if accepied by the

Undsrwrilers, and subJect to approval of certawn legal matters by counsel for the Underuniters It 1 expacted that delivery of

Z the Pass Through Certificates in book-entry form wnll be mads on or before September 87, 1991 through the facilsties of The
(B"‘Depautary Trust Company, agarnst payment therefor in immediately avatladle funds

MORGAN STANLEY & CO.

Incorporated

|

September 24, 1991
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No person has been authorized to give any information or to make any representations other than those
contained or incorporated by reference in this Prospectns in comnection with the offer contained in this

. .+ Prospectus, and, If given or made, such information or representations must not be relied upon as having

been authorized by General Motors, Saturn or the Underwriters. This Prospectus does not constitute an
offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is
unlawful te make such offer or solicitation, Neither the delivery of this Prospectus nor any sale made
hereunder shall, under any circumstances, create an implication that there has been no change in the affairs
of General Motors or Saturn since the date hereof or that the information contained herein is correct at any

time subsequent to the date hereof.
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IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICES OF THE
PASS THROUGH CERTIFICATES AT LEVELS ABOVE THOSE WHICH MIGHT OTHERWISE
PREVAIL IN THE OPEN MARKET. SUCH TRANSACTIONS MAY BE EFFECTED IN THE OVER-
THE-COUNTER MARKET OR OTHERWISE, SUCH STABILIZING, IF COMMENCED, MAY BE
DISCONTINUED AT ANY TIME.

AVAILABLE INFORMATION

General Motors 15 subject to the information requirements of the Secunties Exchange Act of 1934, as
amended (the “Exchange Act”), and in accordance therewith files reports, proxy staterments and other
information with the Securities and Exchange Commussion (the “Commission”) Such reports, proxy statements
and other information filed by General Motors with the Commusston can be mspected and copted at the Public
Reference Section of the Commission, Room 1228, Judiciary Plaza, 450 Fifth Strect, N W, Washington, D C
20549, and at the public reference faciities of the Commission’s Regional Offices at Room 3190, Kluczynsk
Building, 230 South Dearborn Strect, Chicago, Ilhnois 60604, and Room 1400, 75 Park Place, New York, New
York 10007. Copies of such matenal may be obtained by mail from the Public Reference Section of the
Commusston at 430 Fifth Street, N W, Washington, D.C. 20549, at prescribed rates Reports, proxy statements
and other information concermng General Motors can also be inspected at the offices of (1) the New York Stock
Exchange, Inc, 20 Broad Street, New York, New York 10005, {(n) the Midwest Stock Exchange, Inc, 120
South LaSalle Street, Clucago, Hlinoss 60603, (i) the Pacific Stock Exchange, Inc, 233 South Beaudry Street,
Los Angeles, Califormia 90012 and 301 Pine Street, San Francisco, Califorma 94104 and (v} the Philadelphia
Stock Exchange, Inc, 1900 Market Street, Philadelphia, Pennsylvania 19103

This Prospectus constitutes a part of a Registration Statement filed by General Motors and Saturn with
the Commission under the Secunties Act of 1933, as amended (the “Secunties Act of 1933") This
Prospectus omuts certain of the nformation contained in the Registration Statement in accordance with the
rules and regulations of the Commission Reference 1s hereby made to the Registration Statement and related
exhibits for further information with respect to General Motors and Saturn Statements contained herem
concerming the provisions of any document are not necessanly complete and, tn each instance, reference is
made to the copy of such document filed as an exhibit to the Registration Statement or otherwise filed with
the Commission Each such statement 1s qualified 1n its entirety by such reference

REPORTS TO CERTIFICATEHOLDERS BY THE TRUSTEE

The First National Bank of Chicago, as trustee for the holders of the Pass Through Certificates, pursuant
1o the Pass Through Trust Agreements by and among General Motors, Saturn and the Pass Thiough Trustee,
will provide to Certificatcholders certain penodic statements concermng distnbutions made with respect to
each Pass Through Trust See “Descnption of the Pass Through Certificates — Reports to
Certificateholders »

DOCUMENTS INCORPORATED BY REFERENCE

General Motoers’ Annual Report on Form 10-K for the year ended December 31, 1990, its Quarterly
Reports on Form 10-Q for the quarters ended March 31, 1991 and June 30, 1991, and its Current Reports on
Form 8-X dated February 6, 1991 and March 6, 1991 heretofore filed with the Commission pursuant to the
Exchange Act are hereby incorporated by reference

All documents filed by General Motors pursuant to Sections 13(a), 13{c), 14 or 15(d) of the Exchange
Act subsequent to the date of this Prospectus and prior to the termunation of the offenng of the Pass Through
Certificates offered hercby shall be deemed to be mcorporated by reference in this Prospectus and to be a part
hereof from the date of filing of such documents Any statement contained herem or in a document
incotporated or deemed to be incorparated by reference herem shall be deemed to be modified or superseded
for purposes of this Prospectus to the extent that a statement contained herein or in any other subsequently
fited document which also 15 or 15 deemed to be incorporated by reference herein modifies or supersedes such
statement Any such statement so modified or superseded shall not be deemed, except as so modified and
superseded, to constitute a part of this Prospectus

General Motors will provide without charge to each person to whom this Prospectus is delivered, upon
the written or oral request of such person, a copy of any or all of the documents which have been or may be
incorporated herein by reference (other than exhibits unless specifically incarporated therein). Requests for
such documents should be directed to General Motars, Room 11-128, General Motors Bmlding, 3044 West
Grand Boufevard, Detroit, Michigan 48202-3091 (Telephone Number (313) 556-2044).
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SUMMARY

Il

The following summary of provisions relating to the Pass Through Certificates does not purport to be
camplete and is qualified in its entirety by the detarled information appeaning elsewhere or incorporated by

reference in the Prospectus

Glossary ... v e, .

Pass Through Trusts.

Pass Through Trust Property

Included at the end of this Prospectus as Appendix I 1s a Glossary
of certain of the significant defined terms used herein.

Each of the two General Motors Corporation 1991-A Pass
Through Trusts {the “Pass Through Trusts”} is to be formed
pursuant to ane of two scparate Pass Through Trust Agreements
(the “Agreements”) by and among General Motors Corpora-
tion (“General Motors™), its wholly-owned subsidiary Saturn
Corporation (“Saturn™) and The Fisst National Bank of Chi-
cago (the “Pass Through Trustee™), as trustee under each Pass
Through Trust, Each Pass Through Trust will be a separate
entity

The property of the Pass Through Trusts will consist of equipment
notes (the “Equipment Notes™) issued on a nonrecourse basis
by the Owner Trustees in connection with six separate leveraged
lease transactions to finance not more than 80% of the equip-
ment cost to such Owner Trustees, on behalf of certain Owner
Participants, of ten groups of automotive production equipment
{or, when relevant, Saturn’s nghts 1n respect of certain automo-
tive production equitpment under a certain industrial develop-
ment revenue bond lease) (each an “Equipment Group” and
collectively, the “Equipment”) which will be acquired by such
Owner Trustees from General Motors or Saturn and leased to
General Motors or Saturn {Geners} Motors and Saturn n their
capacity as lessees are referred to herein collectvely as the
“Lessees™) Each Equipment Note will be issued as part of a
single series under an indenture supplement (an “Indenture
Supplement”) which relates to a single Equupment Group and
which is supplemental 10 one of six indentures (each, an
“Indenture™)

Each Equipment Group comprises one or more items of automo-
tive production equipment or groups of items of automotive
production equipment which constitute an integrated system of
sutomotive production equipment (each item or integrated
system, an “Item™) Additional information concerming the
Equpment Groups 1s cantained below 1n “Use of Proceeds”
Each Pass Through Trust will acquire those Equipment Notes
having an interest rate corresponding with the intcrest rate
applicable to the Pass Through Certificates, Sertes 1991-A (the
“Pass Through Certificates™), that will be 1ssued by such Pass
Through Trust. The Equipment Notes acquired by cach Pass
Through Trust will mature on or before the final distribution
date applicable to the Pass Through Certificates issued by such
Pass Through Trust The aggregate principal amount of the
Equipment Notes held in each Pass Through Trust will be the
same as the aggregate principal amount of the Pass Through
Certificates issued by that Pass Through Trust
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Pass Through Certificates Offered,

Book-Entry Registration .++.  Bach Pass Through Certificate will represent a fractional undi-
! vided interest 1n the related Pass Through Trust The Pass
Through Certificates will be issued 1n fully registered form only
See “Description of the Pass Through Certificates — General *
The Pass Through Certificates will be registered in the name of
Cede & Co (*“Cede’), as the nominee of The Depository Trust
Company (“DTC”) No person acquirng an interest in the Pass
Through Certificates will be entitled to receive a definitive
certificate (a2 “Registered Certificate™) representing such per-
son’s interest in the Pass Through Trust, except in the event that
Registered Certificates are i1ssued under the hmited circum-
stances described herein See “Description of the Pass Through
Certificates — Book-Entry Registration” and “— Registered

Certificates.”

Denominations The Pass Through Certificates of each Pass Through Trust will be
issucd in mummum denommations of $1,000 and any mtegral
multiple of $1,000 in excess thereof See “Description of the
Pass Through Certificates — General ”

Regular Distribution Dates . January 2 and July 2
Special Distnibution Dates The second day of any month
Record Dates . The fiftzenth day preceding a Regular Distnibution Date or Special

Dustribution Date

Distnbutions Payments of interest on the Equipment Notes held in each Pass
Through Trust are scheduled to be received in specified
amounts by the Pass Through Trustee of such Pass Through
Trust on January 2 or July 2 of each year, commencing
January 2, 1992, and are to be distnbuted to the Certificate-
holders of such Pass Through Trust on such dates Payments of
principal on the Equipment Notes held in each Pass Through
Trust are scheduled to be received in specified amounts by the
Pass Through Trustee of such Pass Through Trust on January 2
or] uly 2, or both, of each year, commencing January 2, 1992 in
the case of Pass Through Trust-Al and January 2, 2000 w the
case of Pass Through Trust-A2 and are to be distnibuted to the
Certificatcholders of each Pass Through Trust on the corre-
sponding Regular Distnbution Dates Payments of principal,
premium, if any, and mterest on the Equipment Notes held 1n
each Pass Through Trust resulting from prepayments thereof, 1f
any, will be distnibuted on & Special Distribution Date after not
less than 20 days’ notice from the Pass Through Trustee to the
Certificateholders of such Pass Through Trust For a discussion
of distributions upon an Event of Default, see “Description of
the Pass Through Certificates ~— Events of Default and Certain
Rights Upon an Event of Default.”

Method of Distributions . So long as the Pass Through Certificates are registered in the
name of Cede as nominee of DTC, distnbutions by the Pass
Through Trustee will be made in same-day funds to DTC,
which will in turn make distnbutions to participants in DTC
(“DTC Participants’) in clearinghouse or next-day funds The
final distnbution of principal with respect to the Pass Through
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Certificates of any Pass Through Trust will be made by DTC.to
DTC Participants in same-day funds Responsibility for distn-
butions by DTC Participants to beneficial owners of the Pass
Through Certificates will be the responsibility of such DTC
Participants and will be made n accordance with customary
industry practices See “Description of the Pass Through Certuf-
icates — Payments and Distributions ” At such time, if any, as
Registered Certificates are 1ssued representing the Pass Through
Certificates and are not registered in the name of Cede, as
nominee for DTC, distnbutions by the Pass Through Trustee to
Certificateholders, other than the final distribution, wall be made
by check mailed to each Certificateholder of record on the
applicable record date at its address appearing on the register
The final distribution with respect to the Pass Through Certsfi-
cates of any Pass Through Trust will be made only upon
surrender and presentation thereof at the office or agency of the
Pass Through Trustee. See “Description of the Pass Through
Certificates — Payments and Distributions ™

Special Payment Upon Unavailability

of Items . Coeer e Certain Items will not be delivered until after the 1ssuance of the
Pass Through Certificates To the extent that any proceeds of
the sale of the Pass Through Certificates have not been applied
by the Pass Through Trustee by December 31, 1991 to the
purchase of the related Equipment Notes which were contem-
plated to be held in the related Pass Through Trust, such
proceeds shall be distributed on February 2, 1992 or an carclier
Special Distribution Date to the Certificateholders on a pro rata
basis, together with accrued interest thereon, but without pre-
mem. See “Descnption of the Pass Through Certificates —
Delayed Purchase” and “— Special Payment Upon Unavaila-
bility of Items.”

INterest. .. ovevnrnmnnnnarrrves sees Interest on the Pass Through Certificates of each Pass Through
Trust will be passed through at the rate per annum indicated on
the cover of this Prospectus for such Pass Through Trust, which
18 the interest rate borne by the Equipment Notes to be held in
such Pass Through Trust Interest is calculated on the basis of a
360-day year consisting of twelve 30-day months See “Descrip-
tion of the Pass Through Certificates — General ”

Scheduled Payments of Principal . Each Pass Through Trust wiall hold Equipment Notes whose
principal is payable in scheduled amounts on January 2 or
July 2, or both, of each year, commencing on January 2, 19921n
the case of Pass Through Trust-Al and January 2, 2000 in the
case of Pass Through Trust-A2, See “Description of the Pass
Through Certificates — Payments and Distnbutions” and
“Description of the Equipment Notes -— Principal Payments ”
Equipment Notes General . Interest will be payable in arrears on the Equipment Notes on the

unpaid principal amount thereof on January 2 and July 2 in each
year, commencing on January 2, 1992




Equipment Notes: Prepayment . .

The Equpment Notes may be prepatd under the fallowing cur-

cumstances:

{a) If an Event of Loss to an Item shall occur and like kind
equipment of equivalent value is not substituted for such
Ttem, the applicable Lessee 13 obligated to pay the Stipulated
Loss Value of such Item; prowided, however, that such a
substitution may occur only in the absence of a Lease Event
of Default or Material Default. Such payment will be used to
prepay & porton of the senes of Equipment Notes 1ssued with
respect to the Equipment Group of which such Item is a part
on the next succeedmg January 2 or July 2, as the case may
be (each, a “Prepayment Date™), which is at least 50 days
after the occutrence of such Event of Loss The amount
prepaid will be equal to the sum of (1) as to prncipal, an
amount equal to the product obtained by multiplying the
aggregate unpaid principal amount of the Equpment Notes
1ssued with respect to such Equpment Group as at the
Prepayment Date by a fraction, the numerator of which shall
be the Lessor’s Cost of such Item and the denominator of
which shall be the aggregate Lessor’s Cost of all ltems
included i such Equipment Group immediately prior to the
Prepayment Date, and (u) as to interest, the aggregate
amount of interest accrued and unpaid n respect of the
principal amount to be prepaid pursuant to clause (1) above
on such Prepayment Date. No premiutm will be payable in the
event of a prepayment under such circumstances

(b) If a Lessee elects to exercise its right to terminate a Lease
pursuant to the terms thereof with respect to some or all of
the Items leased thereunder or if 2 Lessee exercises its right
to purchase some or all of the Equipment Groups (but not
less than all of the Equpment Groups under leage for a
particular term at a particular location on behalf of a particu-
lar Owner Participant) 1n accordance with the terms of the
applicable Lease (unless such Equipment Notes are ex-
changed for new notes 1n accordance with the terms of the
applicable Indenture), a portion of the procceds from
Lessee’s payment of the Termination Value or purchase
option price, as the case may be, will be used to prepay
Equipment Notes relating to such Item or Equipment Group.
The amount prepaid will be equal to the pnnopal and
accrued interest thereon, computed as provided 1n paragraph
(a) above plus a make-whole premium See “Descnption of
the Equipment Notes — Prepayment” for a description of the
manner of computing the make-whole premium.

{c) The Owner Trustee may, under certain circumstances,
{1) prepay all, but not less than all, of the Bquipment Notes
issued by such Owner Trustee and held n a particular Pass
Through Trust or (ii) prepay all, but not less than all, of the
Equipment Notes issued by such Owner Trustee under any
Indenture Supplement at a pnce equal to the aggregate
unpaid principal amount thereof, together with accrued inter-
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Equipment Notes' Security

est thereon, plus a make-whole premiuvm referred to m
paragraph (b) above,

{d) If under any Indenture an Indenture Default shall have
occurred and be continuing and the Indenture Trustee has
given notice of its intent to accelerate the Equipment Notes
thereunder or to exercise other substantial remedies, the
apphicable Owner Trustee may elect to prepay or purchase all
of the then outstanding Equipment Notes 1ssued under such
Indenture at a price equal to the unpaid principal amount
thereof, together with accrued interest thereon to the date of
prepayment or purchase, but without premuum,

See “Description of the Equipment Notes — Prepayment.”

The Equipment Notes issued with respect to each Equipment
Group will be secured by a security interest n_the Items
included in such Bquipment Group (or, when relevant, the

Owner Trustee’s nghts in the County Lease (as defined below)
with respect to such Equipment Group) and an assignment to

the Indenture Trustee of all of the Owner Trustiee’s nghts under
the Tease and the Guaranty (ag defined below) with respect to
such Equipment Group, including the nght to receive rent
thereunder, with certain exceptions, 1n respect of such Equip-
ment Group from the Lessees.

One of the junsdictions in which a significant portion of the
Equipment is located has entered inte an arrangement whereby
Saturn is permitted to make certain payments in licu of property
taxes otherwise due In order to effect such arrangements, the
Industrial Development Board of Maury County, Tennessee
(the “Board™) issued industrial development revenue bonds due
in 2025 to General Motors (the “Bonds™), and used the
proceeds of the Bonds to obtan record title to the facility and
equipment used by Saturn, including some of the Equipment
Such facihity and equipment are leased to Saturn pursuant to an
industrial development revenue bond lease (the “County
Lease™) For the three Equipment Groups subject to the
County Lease, the Owner Trustee will be assigned certain of
Saturn’s rights under the County Leasc as 1t relates to such
EBquipment Groups The nights of the Owner Trustees under the
County Lease will be assigned to the Indenture Trustees

The Equpment Notes are not cross-collateralized and, conse-
quently, the Equpment Notes issued in respect of any one
Equipment Group are not secured by any of the other Equip-
ment Groups or the Lease Supplements related thereto There
are no cross-default provisions in the Indentures and, conse-
quently, events resuling 1n an Indenture Default under any
particular Indenture may not result m an Indenture Defauit
occurring under any other Indenture, If the Equipment Notes
1ssued in respect of one or more Equipment Groups under a
particular Indenture are in default, the Equipment Notes 1ssued
in respect of the remaining Equipment Groups under the other
Indentures may not be 1n default and, if not in default, no
remedies will be exercisable under the Indentures wath respect
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Exchange of Equipment Notes Under
Certain Crrcumstances

Addonal Equipment Notes

The Guaranties

to such remaimng Equipment Groups However, since a Lease
Event of Default which has not been cured or waved could
constitute an Indenture Default and there are cross-default
provisions among each of the Leases between the Lessees and
an Owner Trustee on behalf of a particular Owner Participant,
there could be cross-defaults under all Indentures which are
entered into by an Owner Trustee on behalf of a particular
Owner Participant, See “Description of the Equipment Notes
— Secunty ”

Although the Equipment Notes are not obligations of, or guaran-
teed by, the Lessees, the amounts payable by the Lessees under
the Leases are scheduled to be at least sufficient to pay in full
when due all payments of principal of, premusm, 1f any, and
interest on the Equipment Notes See “Description of the
Equipment Notes — General ”

Under certain circumstances, a Lessee (or an affiliate} has the
right, subject to certain conditions, to cause the Pass Through
Trustee to exchange all of the Equipment Notes issued under
one or more Indenture Supplements for full recourse, unsecured
notes of General Motors or any of its affiliates Such new notes
will be 1ssued 1ot the full outstanding principal amount, bear the
same nterest rate, be payable in installments n the same
manner, have the same final matunty and otherwise have
substantially the same terms as the Equipment Notes being
exchanged, with appropriate modifications to reflect the un-
secured character of such new notes. If the Equipment Notes
are exchanged for notes of an affiliate of General Motors, such
affiliate’s obligations under the notes will be wrrevocably and
unconditionally guaranteed by General Motors Sec “Descrip-
tion of the Equipment Notes — Exchange of the Equipment
Notes Under Certain Circumstances ” For a discussian of the
possible tax consequences of such exchange, see “Certain Fed-
eral Income Tax Consequences — Sales of Pass Through
Certificates ”

Under certain circumstances, additional Equpment Notes may be
issued under one or more of the Indenture Supplements to
finance the cost of certain alterations, modifications, additions or
improvements to any Item in a given Equipment Group. Addi-
tzonal Equipment Notes issued to finance the cost of alterations,
modifications, additions or improvements to any Iem in a given
Equipment Group will be equally and ratably secured by such
Equipment Group. See “Description of the Equpment Notes
—= Prepayment” and *“— The Leases — Net Lease; Modifica-
tions and Additional Equipment Notes "

General Motors will enter into three Guaranties (the “Guaran-

ties”) pursuant to whtch 1t will irrevocably and unconditionally
guarantee_all obligatons of Saturn under the Leas¢s under
which Saturn 18 the Lessee See “Description of the Eqmpment
Notes — The Guaranties
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Use of Proceeds

Pass Through Trustee

[

Fedc-ral Income Tax Consequences

ERISA Considerations .. .

The proceeds from the sale of the Pass Through Certificates will
be used by the Pass Through Trustee to purchase the Equip-
ment Notes from the Owner Trustees. The Owner Trustees wll
use such proceeds to finance not more than 80% of the Lessor’s
Cost of the Equipment, representing in the aggregate the entire
debt portion of the six separate leveraged lease transactions The
net proceeds to General Motors and Saturn from the sale of the
Equipment Groups will be used by General Moters and Satum
for gencral corporate purposes See “Use of Proceeds

The First National Bank of Chicago will act as trustee, paying
agent and registrar for the Pass Through Certificates. The First
Nationeal Bank of Chicaga also will act as the Indenture Trustes
for the Equipment Notes

Each Pass Through Trust should be classified as a grantor trust for
federal income tax purposes, and each Certificateholder of each
Pass Through Trust should be treated as the owner of 2 pro rata
undivided interest i each of the Equipment Notes and any
other property held in such Pass Through Trust and should
report on 1ts federal mcome tax return its pro rata share of
income from such Equipment Notes in accordance with such
Certificateholder’s method of accounting See “Certain Federal

* Income Tax Consequences ™

As described herein, the Pass Through Certificates may be pur-
chased by employee benefit plans that are subject to the
Employee Reurement Income Secunity Act of 1974, as
amended (“ERISA™), provided that, in order to comply with
ERISA, the fiduciary acting on behalf of each employee benefit
plan that purchases Pass Through Certificates will be required
to represent and warrant that (1) the fiduciary 15 a qualified
professional asset manager, or “QPAM”, under the QPAM
Exemption (as defined in “ERISA Considerations” below) and
(u) the purchase of the Pess Through Certificates qualifies for
the QPAM Exempuion from ERISA's prohibited trapsaction
rules See “ERISA Considerations ”
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FORMATION OF THE PASS THROUGH TRUSTS

The Pass Through Trusts will be formed pursuant to two separate Pass Through Trust Agreements (in
cach case, an “Agreement”) by and among General Motors, Satum and the Pass Through Trustee Upon or
prior to the execution and dehvery of the Agreements, the Pass Through Trustee, on behalf of each Pass
Through Trust, will enter into six separate participation agreements with respect to all of the Equipment
Groups {in each case, 8 “Participation Agreement”) pursuant to which 1t will, among other things, purchase
Equipment Notes having an interest rate cqual to the interest rate of the Pass Through Certificates issued by
such Pass Through Trust. The Equipment Notes acquired by each Pass Through Trust will mature on or
before the final distnbution date of the Pass Through Certificates that will be issued by such Pass Through
Trust The two Pass Through Trusts, taken together, will hold all the Equipment Notes onginally 1ssued,
representing 1n the aggregate the entire debt portion of the six separate leveraged lease transactions The Pass
Through Trustee will distnibute the amount of payments of principal, premium, if any, and interest receaved by
1t as holder of the Equipment Notes to the Certificatcholders of the Pass Through Trust 1n which such
Equipment Notes are held See *‘Description of the Pass Through Certificates — General” and “Descnipuon
of the Bquipment Notes — General ”

DESCRIPTION OF PAYMENT FLOWS

The following diagram illustrates certain aspects of the payment flows in this transaction among the
1.essees, the Owner Trustees, the Indenture Trustees, the Pass Through Trustees and the Certificateholders

For each of the six separate leveraged lease transactions, the Lessee leases one or mere Equipment
Groups from an Owner Trustee, as lessor for such Equipment Groups under g Lease and one or more Lease
Supplements entered into pursuant thereto, with each Lease Supplement covering a particular Equipment
Group A single series of Equupment Notes with respect to each Equipment Group will be issued under an
Indenture by the Owner Trustee pursuant to an Indenture Suppiement. Rent 18 payable under the Lease to the
Owner Trustee, as lessor However, as a result of the assignment of the Lease and its related Lease
Supplements to the Indenture Trustee, the Lessee will make rental payments directly to the Indenture
Trustee From these rental payments the Indenture Trustee will, on behalf of the Owner Trustee, first make
payments to the Pass Through Trustee as required to meet obligations under the Equipment Notes relating to
such Eqmpment Group and will pay the remaiming balance to the Owner Trustee, for the benefit of the Owner
Participant The Pass Through Trustee will distnbute payments received on the Equipment Notes relating to
such Equipment Group (together with payments received on the Equipment Notes relating to the other
Equipment Groups which are the subjects of the other lease transactions) held in such Pass Through Trust to
the Certificateholders as required under the terms of the Pass Through Certificates. The First National Bank
of Chicago will act initially both as Pass Through Trustee of the two Pass Through Trusts and as Indenture
Trustee under the six Indentures
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General Motors Corporation/Saturn Corporation

I Leass Rental Payments Asslgned by Owner Trustees

[ 1 H | | 1
Indenture Indenture Indenture Indenture Indenture Indenture
Trustee Trustee Trustee Trustee Trustee Trustee
for for for for for for
Equipment Equipment Equipment Equipment Equpment Equipment
Group 1 Group 2 Group 3 Group 4 Groups 5 Groups 8
through through
™ 10
Cwner Pﬁxﬂﬂu‘m h
Trustee en .
for - ¥ F-— F-— F— t-—
Equipment
Group 1
Equpment Equipment
Note Payments Note Payments
Excess Pass Through Trustee for Pass Through Trustee for
Payments Pass Through Trust 1991 - Al Pass Through Trust 1991 - A2
Cernficate Ceruficate
Dustributions Dustnbuuons
L
Y /
Pag“”' Holders of Holders of
;_clpam Pass Through Pass Through
or Ceruficates Cernificates
Eg‘f‘g;‘;“’l‘“ 1991 - Al 1991 - A2

* Equipment Notes with respect to these three Equipraent Groups will be 1ssucd under one Indenture with three separate Indenturs

Supplements

t Excess Payments related to Equipment Groups 2 through 10 flow to their respective Owner Trustees and Owner Participants in the
sam¢ manner as 18 shown for Equipment Group |
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USE OF PROCEEDS

The Pass Through Certuficates are being issued n order to faclitate the financing by Owner Trustees (as
defined below) on behaif of certarn Owner Participants (as defined below) of their purchase of the Equipment
Groups to be leased to General Motors or Saturn. Proceeds from the Pass Through Certificates will be used by
the Pass Through Trustee to purchase Equipment Notes 1ssued by the Owner Trustee which, 1 turn, will use
the proceeds to purchase the Equipment Groups on behalf of the Owner Participants The Equipment 15
automotive production equipment (or, when relevant, Saturn’s rights in respect of certmn gutomotive
production equipment under the County Lease) that has been, or will be, placed mn service in 1990 and 1991
General Motors' or Saturn’s existing automotive production factlities and is bemg purchased by the Owner
Trustees, on behalf of certain Owner Participants, from General Motors or Saturn The facihities 1n which the
Equipment Groups will be located at the time of purchase are i Spnng Hill, Tennessee (Saturn);
Tonawanda, New York (General Motors Powertrain Division); Buffalo, New York (General Motors Saginaw
Division), Lockport, New York (General Motors Harnson Division), Saginaw, Michigan (General Motors
Saginaw Division), and Toledo, Ohio (General Motors Powertrain Division)

The Equipment Notes will be 1ssued under six separate Trust Indenture and Secunity Agreements (each
an “Indenture’), each such Indenture being between The First Nauional Bank of Chicago, as trustee
thereunder (mm such capacity, the “Indenture Trustee™), and The Connecticut National Bank, not in its
individual capacity (except as expressly set forth therean) but solely as owner trustee {the “Owner Trostee™)
of a separate trust for the benefit of an institutional investor (the “Owner Participant”) Each Owner
Participant will provide from sources other than the Equipment Notes, at least 20% of the equipment cost of
the related Equipment Groups as an equity wvestment. No Owner Participant, however, will be personally
hable for any amount payable under the related Indenture or Indenture Supplement or any serics of
Equipment Notes 1ssued thereunder

The net proceeds to General Motors and Saturn from the sale of the Equipment Groups will be used by
General Motors and Satumn for general corporate purposes

The following table sets forth information with respect to each of the Equipment Groups:

Aggregate Cost
of EqQuipment Pnncipal Final Maturity
to Ownter Amount of Date of
Lessee Trustees Equlpment Notes Equipment Notes
Equipment Group 1 . Saturn $182,166,700  $145,733,359  January 2, 2003
Equipment Group 2 . .. Satumn 168,647,000 134,917,598  January 2, 2003
Equipment Group 3 . Saturn 198,249,000 157,463,393 July 2, 2009
Equipment Group 4 - General Motors 49,136,209 39,308,966  January 2, 2005
Equpment Group 5~ ..., General Motors 4,816,736 3,853,389  January 2, 2003
Equpment Group 6 eer s . General Motors 10,940,600 8,751,998  January 2, 2004
Equipment Group 7 ...... General Motors 9,820,734 7,856,589  July 2, 2002
Equipment Group 8 v.+.  General Motors 1,204,535 963,626  January 2, 2004
Equipment Group 9 . General Motors 23,040,000 18,432,000  July 2, 2002
Equipment Group 10 . General Motors 3,189,371 2,551,496  July 2, 2003
Total . .. crea $651,210,285 $519,832,414
THE LESSEES

The major portion of General Motors" operations 1s derived from the automotive products industry,
consisting of the design, manufacture, assembly, and sale of automobiles, trucks, and related parts and
accessories General Motors also has financing, insurance, defense and electronic data processing operations
and produces products and provides services in other industnes The financing and insurance operations assist
m the merchandising of General Motors’ products as well as other products General Motors Acceptance
Corporation (“*GMAC™} and its subsidiaries, as well as certain other subsidiaries of General Motors, offer
financial services and certain types of msurance to dealers and customers. In addition, subsidiaries of GMAC
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Attention: Motors Liquidation Company Claims Processing
To Whom It May Concern
Enclosed are the claims of The Ohio National Life Insurance Company.

Very truly yours,

‘—%/;:@

Joseph M. Fischer
Assistant Counsel

JMF mam

Enclosures

Garden City Group

The Oho National Life Insurance Company
Ohio National Life Assurance Corporation



HEARING DATE AND TIME: March 29, 2010 at 9:45 a.m. (Eastern Time)
RESPONSE DEADLINE: March 22, 2010 at 4:00 p.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 DEBTORS’ OBJECTION TO PROOFS OF CLAIM
NO. 12903 AND 12904 FILED BY OHIO NATIONAL LIFE INSURANCE COMPANY

Upon the objection to proofs of claim numbers 12903 and 12904 filed by Ohio
National Life Insurance Company, dated February 24, 2011 (the “Objection”),' of Motors
Liquidation Company (f/k/a General Motors Corporation) and its affiliated debtors, as debtors in
possession (collectively, the “Debtors™), pursuant to section 502(b) of title 11, United States Code
(the “Bankruptcy Code”), and Rule 3007(d) of the Federal Rules of Bankruptcy Procedure,
seeking entry of an order disallowing and expunging proofs of claim numbers 12903 and 12904,
all as more fully described in the Objection; and due and proper notice of the Objection having
been provided, and it appearing that no other or further notice need be provided; and the Court
having found and determined that the relief sought in the Objection is in the best interests of the
Debtors, their estates, creditors, and all parties in interest and that the legal and factual basis set
forth in the Objection establish just cause for the relief granted herein; and after due deliberation

and sufficient cause appearing therefor, it is

! Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such terms in the
Obijection.
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ORDERED that the relief requested in the Objection is granted to the extent
provided herein; and it is further

ORDERED that, pursuant to section 502(b) of the Bankruptcy Code, proofs of
claim number 12903 and 12904 is disallowed and expunged from the claims registry in its
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

US_ACTIVE:\43639942\02\72240.0639 2



