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Philadelpaia, PA 19107

ATTN: Donpa Candelaro, Esyuire

RE: inRe: Asbesios Litiiadion
In the Cour: of Commaon Pleas of Philadelphia Cocnty
Lol Tieial Division
Cetobezr Term 1986, Na, 0001

Taear Sir or Madam:

Encloazd, please find 1) the Motice of Suggestion of Banloupey of General Motors
Corporation, 23 General Motors Corporation’s Petitton of Dankrptcy and 3) a list of cases to
which tha Motice of Suggestion is to be applied. As indicated in the Notice, on June 1, 2009,
(General Motars Corperation (“Debtor™) filed a voluntary petition seeking bankniptey protaction
under chapter 11 of title 11 of the Tnited Snares Cade (the “Bankrpey Code™) in the United
Hlates Bankrupley Courl for the Sowlhzm Diginel of New Yark., The chapler 17 cage bears cage :
1, 09-500240 (REG). Tder seetion 262 of the Bankrupley Code, all aclivns punding againgt the
Drebior are sutomarieally staved.

If wor have any quastions with respest w0 the forceoing, please do not hesitate to ¢all me
at (215) 351-7543.
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Laviy, O°NEW, Riect, CEDRONE & DIS1PIO
190 North deperdence Mall Wesl

Suite 500

Fhitudelnhia, DA 19106

Byv:  Edwand L. Finch, Esyuire
Altorney for Defendant, Creneral Motors Corporation

"IN RE: . IN TIIE COURT OF COMMON PLEAS
ASBESTOS LITIGATION :  OF PHILADELPHTA COUNTY
CIVIL TRIAL DIVISION

OCTOBER TEEM 1986
NOQ, 0001

GENERAL MOTORS CORPORATION
NOTICE OT BANKERUFTCY EFILING

NOTICE OF BAMNKRUPFICY

PLEASE TAKT MNOTICT that, on Juae 1, 2008, (the “Coommenccme Dake ™,
General Motors Corporation ind certain of its subsidiaries filed a voluntary petition
scchkimi hankmupicy profcotion under chapter 11 of tithe 11 of the United States Codes (11
U.S.C, 8 1001 of seq.) ( “Bankrupcy Cede™ in the Uaited Swies Banlcuprey Court for <-e
Southern Jisbicl of New York ( “Hanknpicy Count™). The bankrnuptey case has been
assigred Case Mo 09-30026 (REG). A copy of (iM's chaoter 11 petition is attached
hereto as Exhibit A,

PLEARE BE ADVISED that, as of the Commencement Date, any new or farther
action against (Feneral Motors Corporation is stayed pursuant to section 362 of the

Bankruptey Code (the “Antomatic Stay™}, which provides that the filing of the petition,

¥
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among other things, “operates as a stay, applicable w0 all entites, of . ..the
commencement or continuation. mcluding the issuance or emaloyment of process, of 2
Fadicial, administrative, or other action or proceeding against the debtor thet wasz or could
hawe heen cotunencad belore Tie commencetment ol the case ander this title, or o
reeewer a elaim against the deltar that arnac before the ecommencemaent of the case under
this Litle .7 and ol “any acd Lo otdain possesawon of propecly of Qe estale or of properly
Thom e estats or 1o exerciac contrnl over property o7 Tae eatate.” 11 TLEC. § 362{aK 1)
& 362(a) 30

FILEASF BE FURTHER AIPYISED that any action taken against General Molors
Comporaien withuot oblaimivg: refiel feem tie Aulomsic Stay fom Lhe Bankrupicy Courl
iy e vl @h e aned may resall inoa fnding ol comiompl againgt Flaintifs, General
MWolem Curporabion coseryes and relains s staglocy tialid lo seck relicl in the
Fankrmgitey Courl Fromm any fodgment, arder, or ruling entered in vislation of the

Automaic Slay,

Dated: {:ﬂ/ﬁ/[? . :

Edward T. Finch
Anorneys for Defendant
General Motars Corporefion
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CERTIFICATE OF SERVICE

[ hersby cornily that o Tune & 2008 T will serve a vue and comreel vopy of the orogeing
General Motors Coaparation Notes of Bankruptey, in accerdanes with Pa, ELCP. 440 on all
partics rat served clectronically, All ather partics will he o eetromically servad by the caurt in,
accovdances with Pa. HLCP. 205 4.

T AVIN, CUNEIL, RICCL, CTIRONE & ISP
_.r\-"'f : -"J--A
t"'-:-f# f __'_;i'.::-? :."/f
BY, ey ST )
Edvwrard ', Filich, Esquire
Allemmeys [or Delfendunt
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EXHIBIT A

Chapter 11 Petition of Geaeral Motars Corporation
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Schedule |

All Other Names Used By the Debdorx in the Last Y Years

G Tek Thivision

AD Fleet Operations

TR Corporetian

CrAT Corperetiom-0T Anction Department
Masional Car Rentzl

atinnal Car Salcs

Automotive Market Research

R

BV 2GR Q5] Ld_ZE: D002 20085
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Io re H
: Chapter 11 Casc No,

GENERAL MOTORS CORPORATION, : 0e- 9 }

Drelibor. 4
X

CONSUOLIDAFED LIST GF CREDPOIS
HOLDING 50 LARGEST UNSYCLURED CLAIMS!

Pg

Follzwing is the consolidated ligt of the craditons of General Motorms Corpocation

aned by afTaliatedd debloTs in the above-caplioned chapler 11 cases, as deliess and debloms in

pussession (eollechively, the “Debum™ holding the 51 bargest nenconlbigent unsecured glaime

w of May 31, 2009,

Ezcept ag g2t fonth ahave, this list has heen prioparcd in accordance with Rule

INH Ay of the Fedesal Rules of Tiagkmproy Procedurs and Ryle 100741 of the Tocal Rules o7

Rankmiptey Veocedura. Fhis list dozs nat inclide persons who eome within 71g defimifion of

“insicer® set forth in section W3] of chapter || of titls || of $o Tinited States Code.

1 ' . . ' . T N ' g .
The iofermation kersin shall wot coostitute an aduission of Hahi ity by, nor iz 0 binding on, the Debwry. All

claims 4o subiesl wo custormary offscts, echarcs, discounte, “coaaciliations, cradits, and adjustmcots, which ars nos

refbee ] on this Scheduls.

WYRAMCCICES e ZZ LD HL0eE3
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DECLARATION UNDER PENALTY OF PERJURY:

[, the urdensignad cotho-{zed afFcer of the carporation named as Debtor in this
case, ceclare nnder penalty of parury that Thave reviewed the freegoing Consalidsted List of
Creditors Lodding the 30 Targest Tacented Claims and thas the 1951 is ree and eomeet oo the

hest of my infarmaticn znd belicf.

Dated: Juns 1, 2009
Ml Fredenck AL Henderson
Simulore

MAME; Fredetick A Henderson

TITLE: FPresident and Clheel Fxecutiee COcer

WYL I e ZZI D205
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF MNEW YORK

X
Inre ClLapler 11 Case No.
CENERAL MOTORS CORFPORATION, 09- ()
Diehtor. .
.

EXLIDBEE =A™ T YOLLNLARY 1P 1EVION

Pg

1. The dehtor's scencities are registered under Section 12 of the Securities and Exchange

Al of 1934, and the SEC Jile number (s 1-143,

2. The following Toaocial dula s e latest avalable wnformation and raters to tha
dehlor’s condilion va baech 31, 2009,
i Tolal a39ats on a eotsolidated basis, S32, 200,000,000
. Total debts on a consclidated 2asis (including Sebts listed in 2.0 bolow)_
FUT2 16 GO0 DD
Aprosimate
numbear of
holders.
. Dbt securitiea 2eld by meore than 500 heldess.
secured unzecured  subordingzed
] ] $21 604 000.000"  Cirealer Lhan 500
secured msecured  subording.ed .
Ll [] $3,220,000000°  Greater Lhan 506
secured unsecured  subordinged )
O $1,388,000,000°  Grealer than 50
d. sanber of shaves of preferted stoc.c £.000 000 shares antharizod; na

shates issued and owstanding,

' Jmsued pursuand to Scnior Tadentwee, dated as of Deeoaber 7, 1995,

? Jgsoed pursiean. 1o Semee Indentuee, dated as of fuly 1, 2003

Masued pocsuant to Sesior Indennwe, darcd as of Wovember 15, 19940,

[l RO LY T YRR A B T R LS TR 1
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E. Mumbar of shares of commmon stocl: 200,000,000 shares auihorized,
104957 541 skares issued. and 610,505,273 shures ousiandime, all a8 of March

31, 2009, N

Huiel deseription of debtor’s hosinzss: _ The debror, together wiath its e-filiates, is
gngaged in the manu(aciering, marketing, and distribution of cars and tmicks
winldwide.

ral

4. Ligl the nemes of any person who dizectiy ot indirecily awns, covtrals, ar halds, with
power lo vole, 5% or more of the vebing securities of dehtor: ~tate Stree. Hank
and Drusl Company (17.0%0)

LT St N § RN e e X x ] i
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APPROVAL OF BANKRUPTCY FILING, 363 SALE AND RELATED MATTERS

WHEREAS, at this mesting and at pror meetings, he Board of Direclors (the
"Board") of General Motors Comporation (the "Corporalion™ has extensively reviewed the
alternatives avallab.e o the Corporation and its direcl and indirect subsidiarnies Satum, LLG,
Satum  Thstribulion  Corporation and  Chevrolet-Saturn of Harlem, Inc. (the “Filing
Subsigiaries”) and has determined that the commencement of a Chapler 11 casze in the
Unitec States by each of the Coperation and the Filing Subsidiaries presents tha only
appeiunity for preasreing and maximizing the value of the ererprise for the beneft of the
Carporation's stakehelders and other interasted parties;

COMMENCEMENT OF BANKRUPTCGY CASES

RESQLVED, tnat the Corporafion and each of the Filing Subsidiaries be, and i
hereby iz, astharired and directed ta file a8 petition seeking ralief uncer the provisions of
Chaptar 11 of Title 11 of the United States Code (the "Barkrupicy Coda™);

RESOLVED, thal each of the Praper Officers {it being understood that, for the
purpeses of these resolations, the “Proper Officers™ shall include, without limitaticn, the
Fresidenl and Chief Executive Officer. any vice president of the Corparstion (including
exgctive of group vics presidents), the Cantraller and Chief Accounting Officer, the
Secretary, any Azsistant Secretary, the Treasurar, any Assistant Treasurer and any other
officer of 1he Comporation determined by 1he Legal Staff of the Corporalion to be an
approprate officer with respect to the action tsken} is hereby authorized and directed, in the
name and on behalf o the Corporaticn, to execuze, verify, and file all petitions under
Chaplar 11 of lhe Backrupicy Code and to cause the same to 2e filed in the United States
Bankruptcy Court for the Sothem District of New Yeork (the "Bankruptoy Court”) at such time
as such Propor Officer shall determing,

RESOLYERD, that in connecsion wikth the enmmeancement of the Chapter 11 zase by
the Corporation, each Froper Cfficer i hereby aathorized, n the name and on behalf of, the
Curpural on, lo negoliale, execute, and deliver such notes, securty and ather agreements,
and inat-umentz as such Proper Officer eonsicers anpropriate to enable the Corparation to
Utlllze cash collateral on the terrs and conditions such Proper Officer or Proper Officars
execuling tha same may consider necessary, prope-, or desirahle, and 1o consu—mate the
transactions contemplated by such noes, secunty and othar agresments and insTruments
on achalf of the Corporation, sublect to Bankrupiey Court approval;

RESCOLVERD, that eachk Proper Dfficer ia hersby athorized and directed, in the name
and on aehalf of tho Corporation, to cause the Gorparatian o enfer intg, exscute, dsliver,
cartify, file andior recond, megulivie, and perform, any and sl petitions, schecules, dsts,
motians, cerlifications, agresments, instruments, afficavits, applicationg, including without
[irritation, applications for approvals or rulings of govermntental or regulatory authorities, of
othar documents and Lo lake such olher aclions, as in the judgmant of such Propar Officer
shall be or become necessary, proper, or desfales in connection with the Corporacion's
Crapter 11 case;

RESDLVED, that the Board sees no obsction to aach of the Filing Subsidiaraes
taking any and all action, including authorizing a fiing In the Bankrudtey Court, and to
exocuting and dslivering all documenis, agresmenls, molions and pleadings as are
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necassary, prooer, of dasirable fo enable such Filing Subsidiary to carry oul the filing in
Bankruptey Court contemplated hereby:

RESOLVED, tha: the Board sees ne ubjeclivn lw g Oling by GMCL, il delermined to
be zpproprate by the Board of Jirectors of GMCL, fo- pratection from its creditars under the
Companisa' Creditors Arrangerment Act (the "CCAA™ or kv any actions taken by GMCL as
are “eCcessary, proper, or desirable io enakle GMCL to carry out such fling;

EXECUTION OF MASTER SALE AND PURCHASE AGREENEMT

RESOLVED, that the Board finds that the sale of subsmantially all of the assets of the
Carporafion to Aulo Actuisition Corp., a new entity formed by the United Slates Dopartment
of the Treasury, in accordance with the Purghase Agreemenl (as defined below), is
expedient ard in the best interests of the Corperation;

RESOLVED, that the “crm, tarme and provisions of the proposed Masler Suale wred
Purchase Agreement (the "Purchases Agreemernt”™) by and ameng the Corporatian, the Filng
Subsidiaries ard Wehicle Acquisit on Holdings LLC., in substantially the “orm reviewed by
the Board, are hereby approved. and the sale of substantially all of the wssels of lhe
Corporacion set forth in the Purchase Agreement on the terms set forth in the Purchase
Agreerent be, And hereby 13, autharized and approved;

RESOLVYED, that =ach o the Preper Officers, or any of them, is heraby authorized
and directed to sxecute and delive the Purchase Agreement, with such changes therein or
revlslons thereta as the Praper OFficer or OFf cers executing anc delivering the sams may in
his or their sole and absolute discrelion approve consistent with these Resciutions and with
the advice of the Corpomation's Legal Siaff, and to cause the Corporstion to camy oul the
terms and provisions thereof,

RESOLVED, that aach o the Preper Officers, or any aof thern, is hereby autharized
and directed to approve, execute and deliver from time to time such amendmants, changes
or modifications to the Purchase Agresment as any such Propsr Cfficer shall, consisient
with these Resaltions and with the advice of ihe Corporation’s Legal Staff, deem
Resessary, prapers or sdvisatle;

RESOLVYED, that § the Corporation detarmines no later than the due daie {includ ng
any extensions] of the Corporation's tax return for the taxable year in which the sals
comlemalaled by lhe Purchase Agreement is closed that an Agreed G Transaction (as
defined in the Surchase Agreement} has occumed, (i) the Putchase Agresment will ba
deemed io conssitute a "pian” of the Corporation for purposes of Sections 268 and 354 of
the |ndermed Revenoe Code of 1988, as amended (the "Tax Code™), and iy the Corporation
shall treat the transactons corlemalatec n the Purchase Agrasment, I combination with
the subscguent ligaidat on of the Carparation and the Filing Subeidiaries {8s defined i the
Furchase Agresinen), @s & lax-lies reorganization pursdant to Section 3E8{a){1XG) of the
Tax Code {with any actual or ceemed distribution by the Gorporation qualifying aolsly undear
Sect ons 354 snd 336 of the Tax Code but not under Sectlon 355 of the Tax Codel;

EXECUTION DF L DAN FACILITIES — LS. AND CANADA

RESCOLVED., thal in conneclion wilh [he co~mencemsnt of the CThapier 17 case oy
the Corooration, sach of the Proper Officers, or aty o them, is hereby autharized 1o

[ et L LR TR TR g B I R bt o [ 3 4

Case |D: 861000001



08-50026 Doc1 Filed 06/01/0% Entgrzedf%ifﬂ‘lfﬂg 07.57.51 Main Deoument Pg :
O :

negctiane, executz, deliver and cause the Corporation ta serform its obligaticns under (i} a
gacured superpriority debtor-in-pessession credit agreement {the "Credil Agreement™),
among the Corporation, a debtor and debtor in posssssion under Chapter 11 of the
Bankruptcy Code, as borrower, certain subsidiares of the Corporation listed 1herain, =s
guarantors, the Jnited States Depanment of the Treasory, a3 lendsr, anc Export
Devalopment Canacda, as lender, substantially in the form and on the ter~s and conditions
presentec 1o the Board; (i ane or mors notes ("Motes”) praviding for loans under the Credit
Agreement in an aggregate princioal amourt not to exceed $65 billon plus the princiaal
amcunt of any Additional Motes {as defined ir: the Credit Agreemont}, in cacn casc togother
with interest thereon at the rste specfied in the Credii Agreement and (i) fthe olhwer
agreements contemplated by the Credit Agresment. including plecge agraemeants, security
agraements, martgages, financng statements and eny other similar doouments in
connection with granting a security interast in or a8 pledge of ihe Coracration's assets as
caliateral to secure the Chlications {as defined in the Credit Agreement) anc any other
agreameants o- documentz {the documents descrised in this elause (i) collectively described
herain ag the *Othar Financing Docu~ente"}, as any Proper Orficer determines is necassary.
proger, of desirable to consummate the transactions contempleted by the Cradit Agreement
anc the Othar Financing Cocuments, in each case consiszent with these Resclutions and
the acvice of the Corporation’'s Legal 3taff, as evidenced by the exsoution thereowt by the
Proper Officer;

RESOLVED, thal each of the Proper Officers, or any of them, is heraby authorized to
grant a security interest in and pledge asseis as collateral under the Guaranty and Security
Agresment, the Equily Pledge Agreement and each Other Financing Document to which the
Comparation is party;

RESOLVED, that the Roard mees no nbjert an to the issuancs by all ar any of the
direct or ind rect s.bsldiares of the Carporation of guarantess cf the Ohbiigatione ard the
graating of a securty interest in or the pledge of any assets by such subsidiares as
collazaral #0 secure the Ohbligations by entering into the Cuaranty and Seciurity Agreement
anc the Equity Fledge Agreement, 'n each case substantiatly in the form reviewsd by the
Board, together with the Cther Financing Documents to which such subsidiary is party;

RESOLVED, that the Board sees no odjection (=) to the axecution and delivary by
GMCL ol an amended and raslated [oan agreemanl with Export Development Canada
{"COTT) as lender (the "Canadian Credit Agreement”) amending the ke agresmeant
beawecn GMCL and EDC, a~ong olher parlle,, dated as of April 29, 2008 (the "Apri EOC
Cradil Agreemanl"] or (b 2o the provision of secured guaranties o certain mbllgat:nns af
(30CL under the Canadian Gredit Agreemend fo be given by 1908 Holdings Limited,
Parkwaad Haldings Limied, and GM Cverseas Fund ng LLC, eacn of which is a drect or
indirecl subsidiary of GMOL;
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RESOLVED, thal the Corooration’s guaraniee of czrain ohligations of GRCL under
the Canadizn Credit Agreement secured by the pledge of some or all ot its ownership
intorest in GMCL Is approved on torms to b approved by the GFO, which may ncude the
Carporation's participalian inlhe Canadian Credil Agresmenl as & burrower, cansislent wilh
the advice of the Corporation’s Legal Staff;

RESOLVED, thal the Coruorslion’s gusranles of GMCLs chligaliens under lhe April
EDC Credi Agresment as approved at the meeting of the Board on April 24, 200% will
eantinue to ne valid, binding and eqforceabla until the effectiveness of the Canadian Croedit
Agreement, and in connaction with the foregoing, the Prager Gticers, or any Propsr Officer,
is authcrized to execute and deliver a Conf muaticn and Acknewledgment [the
"Acknowledoment’) stating that the April Z0C Credit Agreemert may be medificd ar
sJpplamentad by EDC and GMCL without the Co-poration's participalion;

RESOLVED, thal the Proper Officers, or any Propor Officor, is herchy autharizod to
execute and del'ver the guaranty and sny clher agreements ¢r documents to which the
Corporation s a party or to fake ary other acfinss that he cetenmines are nacessary,
aporopriaze ar advisable to consummate the fransact ons contemp ated by the Ganad'an
Credit Agreemant;

GENERA!I AUTHORIZATION AND RATIFICATION

RESOLVED, that each Proper Officer is authorized and directed, consistent with
these Resalutiona and with the advice of the Corporation's Legal Staff: {i) to negofiats,
executa, deliver, certity, file and/or record, and perform, any and & of the agresmens,
documents, and inskuments referenced hergin, anc such other agraemeants, docomends,
anc inatru~ents and assignments thereof as may be required or as such Proper CHficer
feams appropriate or advisaole, or to cause the negaotiation, execution, and da ivary thareof,
as the case may be, n such forn ard subslance as such Proper Officer may approve,
ingether with such changes and arend-ents to any of tha terms and conditions thereo? as
sach Propor Offlcer may approve, (i) to negotiste, execute, celiver, cedify, file andlor
record, and peronm any agrecments, docurnents, cerlificates, consents, filings, and
apalicatiors relating to the Resclutions adopled and matters radified ar approved herein and
the transactionz contemplated thereoy, and amendments and supplemenie to any of the
loregoing, a7d lo take such wiher action as may be reguired or as such Proper Officer
deams appropriate or advizabla in conneclion themwith, and (Fe) to do auen olhar things as
may e required, or as may in such Proper Officer's judgment be necsssary, proper, or
desirable, lo carry cut the intent and effactuate the purposes of the Resolutions adopted and
matters raiified cr approved nerein and the consummation of the ranzactiohs contemplated
hereby; and

RESOLVED, that all actions taken by the Proper Officers, or any of them, priar b the
date of the foregoing Resolutions adopled at this meeting and within the authofty conferrad,

are heraby raliied, conlimed, spproved inoall respects as the acl and deed of the
Corporaton.
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ASSISTANT SECRETARY'S CERTIFICATE

GENERAI MOTORS CORPORATION

May 31, 2000

A3 a duty elzcred and appointed Assistant Secretary of General Motors Corporation, 2
Delaware corporation {the “*Coporation’™) L Anne T. Lanin, certify that a tros and ecmopletes copy of
resplutions duly adopted by the Board of Dircetors of the Corporation: ot May 31, 2009 is attached to thig
Certificate and that such resolutions have not been modified, reseindad or amended and are now in fizbl
Tioree wnd eflee:,

IN WITNESS WHEREOF, I have exemuted this certificate aa of ths dat wiitten above.

) N

Mame: Anne 1. Larin
Tile:  Asslgtant Seoerctary
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