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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 
In re: 
 
MOTORS LIQUIDATION COMPANY, et al., 
 
   Debtors. 
 

: 
: 
: 
: 
: 
: 
: 

 
Chapter 11 Case 
 
Case No. 09-50026 (REG) 
 
(Jointly Administered) 

 
OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS OF MOTORS LIQUIDATION COMPANY 
f/k/a GENERAL MOTORS CORPORATION, 
 
   Plaintiff, 
 
vs. 
 
JPMORGAN CHASE BANK, N.A., et al., 
 
   Defendants. 
 

: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 

 
Adversary Proceeding 
 
Case No. 09-00504 (REG) 

 
Declaration of Eric B. Fisher in Support of 
Plaintiff’s Motion for Summary Judgment 

 ERIC B. FISHER, under penalty of perjury, deposes and says: 

1. I am counsel to plaintiff in this action, and I am familiar with the facts set forth 

herein. 

2. Attached hereto as Exhibit A is a true and correct copy of the term loan agreement 

dated as of November 29, 2006 among General Motors Corporation, Saturn Corporation, 

JPMorgan Chase Bank, N.A., as administrative agent, and the lenders party thereto.  

3. Attached hereto as Exhibit B is a true and correct copy of the collateral agreement 

dated as of November 29, 2006 among General Motors Corporation, Saturn Corporation and 

JPMorgan Chase Bank, N.A., as administrative agent. 
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4. Attached hereto as Exhibit C is a true and correct copy of excerpts from the 

transcript of the deposition of Richard Duker dated February 9, 2010. 

5. Attached hereto as Exhibit D is a true and correct copy of a UCC financing 

statement, filing # 64168084, filed with the Delaware Secretary of State on November 30, 2006.  

6. Attached hereto as Exhibit E is a true and correct copy of the participation 

agreement among General Motors Corporation, JPMorgan Chase Bank, N.A. f/k/a The Chase 

Manhattan Bank, as administrative agent, and other parties thereto dated as of October 31, 2001, 

as amended by the first amendment and agreement dated as of January 6, 2003.   

7. Attached hereto as Exhibit F is a true and correct copy of excerpts from the 

transcript of the deposition of Mardi Merjian dated February 4, 2010.  

8. Attached hereto as Exhibit G is a true and correct copy of an email dated June 19, 

2009 from Ann Silva to Stephen Karotkin, Thomas Mayer and John Rapisardi, copying Richard 

Toder and Andrew Gottfried and attaching the final affidavit of Robert Gordon dated June 18, 

2009 including the exhibits thereto.  

9. Attached hereto as Exhibit H is a true and correct copy of excerpts from the 

transcript of the deposition of Ryan Green dated January 27, 2010. 

10. Attached hereto as Exhibit I is a true and correct copy of excerpts from the 

transcript of the deposition of Robert Gordon dated January 28, 2010. 

11. Attached hereto as Exhibit J is a true and correct copy of an email dated October 

1, 2008 from Robert Gordon to Ryan Green.  

12. Attached hereto as Exhibit K is a true and correct copy of an email dated October 

6, 2008 from Ryan Green to Stacey Braybrook, attaching a draft closing checklist.  

13. Attached hereto as Exhibit L is a true and correct copy of excerpts from the 

transcript of the deposition of Michael Perlowski dated January 27, 2010. 

14. Attached hereto as Exhibit M is a true and correct copy of excerpts from the 

transcript of the deposition of Stewart Gonshorek dated January 28, 2010. 
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15. Attached hereto as Exhibit N is a copy of an email dated October 15, 2008 from 

Ryan Green to Arun Sundaram and Timothy Conder attaching a draft closing checklist.  

16. Attached hereto as Exhibit O is a true and correct copy of an email dated October 

15, 2008 from Arun Sundaram to Richard Duker copying Timothy Conder, Jeffrey Holy and 

Ryan Green and attaching a draft closing checklist.   

17. Attached hereto as Exhibit P is a true and correct copy of an email dated October 

15, 2008 from Ryan Green to Mardi Merjian and Glenn Kenton, attaching a draft closing 

checklist.  

18. Attached hereto as Exhibit Q is a true and correct copy of an email dated October 

15, 2008 from Mardi Merjian to Richard Duker, attaching a draft closing checklist.  

19. Attached hereto as Exhibit R is a true and correct copy of an email dated October 

15, 2008 from Ryan Green to Mardi Merjian and Michael Ledyard, copying Arun Sundaram, 

Timothy Conder, Robert Gordon, Stewart Gonshorek and Michael McCarthy and attaching a 

draft closing checklist and drafts of the closing documents.  

20. Attached hereto as Exhibit S is a true and correct copy of an email dated October 

15, 2008 from Mardi Merjian to Richard Duker, attaching a draft closing checklist and drafts of 

the closing documents.   

21. Attached hereto as Exhibit T is a true and correct copy of an email dated October 

17, 2008 from Mardi Merjian to Ryan Green, copying Arun Sundaram, Timothy Conder, Robert 

Gordon, Stewart Gonshorek, Michael McCarthy and Michael Ledyard.   

22. Attached hereto as Exhibit U is a true and correct copy of an email dated October 

24, 2008 from Ryan Green to Mardi Merjian, William Wineman and Michael Ledyard, copying 

Stewart Gonshorek and attaching draft escrow instructions.   

23. Attached hereto as Exhibit V is a true and correct copy of an email dated October 

27, 2008 from Ryan Green to Mardi Merjian and an email dated October 27, 2008 from Mardi 

Merjian to Ryan Green.   
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24. Attached hereto as Exhibit W is a true and correct copy of the final, fully-

executed escrow instructions dated October 29, 2008 (without exhibits thereto).  

25. Attached hereto as Exhibit X is a true and correct copy of the UCC financing 

statement amendment, filing # 20083661491, filed with the Delaware Secretary of State on 

October 30, 2008.   

26. Attached hereto as Exhibit Y is a true and correct copy of the email dated 

February 13, 2009 from Robert Scheibe to Julie Engell, Ram Burshtine, Adil Mistry, Maurita 

Sutedja, Roberto Bel, Martin Darvick, Richard Ginsburg and Justin Forlenza, copying Ann 

Kurinskas, David Walker, Donald Bonson, Geoffrey Kirles, Gregory Maxon, Kevin Kelley, 

Richard Duker, Maria Blackwell, Richard Toder, Andrew Gottfried, Christopher Owens and 

Emmeline Liu, and attaching an executed first amendment arrangement fee letter.   

27. Attached hereto as Exhibit Z is a true and correct copy of (i) an email dated May 

6, 2009 from Richard Duker to TCP Corporates, (ii) an email dated May 6, 2009 from TCP 

Corporates to Lien Perfection Bangalore, IB Collateral Services and Richard Duker, (iii) an 

email dated May 7, 2009 from Elizabeth Rarich to IB DOX Collateral Report, copying Richard 

Duker, (iv) an email dated May 8, 2009 from Shwetha Ramesh to Elizabeth Rarich and Richard 

Duker, copying Solomon Raj, Priyadarshini Pattabiraman, Suhel Inamdar and Sylvia Godinho, 

(v) an email dated May 8, 2009 from Richard Duker to IB DOX Collateral Report and Elizabeth 

Rarich, copying Solomon Raj, Priyadarshini Pattabiraman, Suhel Inamdar and Sylvia Godinho, 

and (vi) an email dated May 10, 2009 from Solomon Raj to Shwetha Ramesh and Veena Korru, 

copying Richard Duker.   

28. Attached hereto as Exhibit AA is a true and correct copy of an email dated June 

17, 2009 from Ann Silva to Fern Bomchill copying Richard Toder and Andrew Gottfried and 

attaching a proposed affidavit.  

29. Attached hereto as Exhibit BB is a true and correct copy of an email dated June 

18, 2009 from Fern Bomchill to Richard Toder attaching a revised affidavit.   



5 
 

30. Attached hereto as Exhibit CC is a true and correct copy of an email dated June 

29, 2009 from Richard Toder to Fern Bomchill, copying Andrew Gottfried.   

31. Attached hereto as Exhibit DD is a true and correct copy of the Final Order 

Pursuant to Bankruptcy Code Sections 105(a), 361, 362, 363, 364 and 507 and Bankruptcy Rules 

2002, 4001and 6004 (A) Approving a DIP Credit Facility and Authorizing the Debtors to Obtain 

Post-Petition Financing Pursuant Thereto, (B) Granting Related Liens and Super-Priority 

Status, (C) Authorizing the Use of Cash Collateral and (D) Granting Adequate Protection to 

Certain Pre-Petition Secured Parties dated June 25, 2009. 

32. Attached hereto as Exhibit EE is a true and correct copy of the executed letter 

dated June 30, 2009 from JPMorgan Chase Bank, N.A. to General Motors Corporation.   

33. Attached hereto as Exhibit FF is a true and correct copy of Plaintiff’s complaint 

filed in the above-captioned adversary proceeding captioned Official Committee of Unsecured 

Creditors of Motors Liquidation Company f/k/a General Motors Corporation vs. JPMorgan 

Chase Bank, N.A., individually and as Administrative Agent for various lenders party to the 

Term Loan Agreement described herein, et al. (Adversary Proceeding Case No. 09-00504). 

I declare under penalty of perjury that the foregoing is true and correct. 
 
 
 
 
 
Dated: New York, New York 

July 1, 2010 
/s/ Eric B. Fisher 
ERIC B. FISHER 
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TERM LOAN AGREEMENT 

among 

GENERAL MOTORS CORPORATION, 
as the Borrower 

SATURN CORPORATION, 
as a Guarantor 

THE SEVERAL LENDERS 
from Time to Time party Hereto, 

CREDIT SUISSE SECURITIES (USA) LLC, 
as Syndication Agent, 

BARCLAYS BANK PLC, 
CITIGROUP GLOBAL MARKETS INC., 
DEUTSCHE BANK SECURITIES INC., 

EXECUTION COPY 

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED, 
and 

[[NYCORP:2649258v24]] 

MORGAN STANLEY SENIOR FUNDING, INC., 
as Co-Docmnentation Agents, 

and 

JPMORGAN CHASE BANK., N.A., 
as Administrative Agent 

Dated as of November 29,2006 

J.P. MORGAN SECURITIES INC. 
and 

CREDIT SUISSE SECURITIES (USA) LLC 
as Joint Lead Arrangers and Joint Bookrunners 

[CS&M No. 6701-619] 

~ EXHIBIT 

i #.3~ i ;}..!q/tt> 
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TERM WAN AGREEMENT, dated as of November 29, 2006, 
among GENERAL MOTORS CORPORATION, a Delaware corporation 
(the "Borrower"); SATURN CORPORATION, a Delaware corporation, as 
a Guarantor; the LENDERS party hereto (the "Lenders"); CREDIT 
SUISSE SECURITIES (USA) LLC, as Syndication Agent (the 
"Svndication Agent"); BARCLA YS BANK PLC, CITIGROUP 
GLOBAL MARKETS INC., DEUTSCHE BANK SECURITIES INC., 
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED, 
and MORGAN STANLEY SENIOR FUNDING, INC., as Co
Documentation Agents (the "Co-Documentation Agents"); and 
JPMORGAN CHASE BANK, N.A., as Administrative Agent (in such 
capacity, the "Agent"). 

The Borrower has requested the Lenders to extend credit in the form of Loans 
(such term and each other capitalized term used and not otherwise defined herein having the 
meaning assigned to it in Article I) to the Borrower on the Funding Date in Dollars in an 
aggregate principal amount of $1,500,000,000. The proceeds of the Loans are to be used for 
general corporate purposes of the Borrower and its Subsidiaries. 

The Lenders are willing to extend such credit on the terms and subject to the 
conditions set forth herein. Accordingly, the parties hereto agree as follows: 

ARTICLE I 

Definitions 

SECTION 1.01. Defined Terms. As used in this Agreement, the following terms 
shall have the following meanings; 

"ABR"; for any day, a rate per annum (rounded upwards, if necessary, to the next 
1/16 of 1 %) equal to the greater of (a) the Prime Rate in effect on such day and (b) the Federal 
Funds Effective Rate in effect on such day plus 112 of 1 %. If for any reason the Agent shall have 
determined (which determination shall be conclusive absent manifest error) that it is unable to 
ascertain the Federal Funds Effective Rate for any reason, the ABR shall be determined without 
regard to clause (b) of the first sentence of this definition until the circumstances giving rise to 
such inability no longer exist. Any change in the ABR due to a change in the Prime Rate or the 
Federal Funds Effective Rate shall be effective as of the opening of business on the effective day 
of such change in the Prime Rate or the Federal Funds Effective Rate, respectively. 

"ABR Loans": Loans bearing interest at a rate determined by reference to the 
ABR. 

"Affiliate": with respect to any Person, any other Person directly or indirectly 
controlling or that is controlled by or is under common control with such Person, each officer, 
director, general partner or joint-venturer of such Person, and each Person that is the beneficial 
owner of 10% or more of any class of voting stock of such Person. For the purposes of this 
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definition, "control" means the possession of the power to direct or cause the direction of the 
management and policies of such Person, whether through the ownership of voting securities, by 
contract or otherwise. 

"Agent": as defined in the preamble to this Agreement. 

"Agreement": this Term Loan Agreement, as amended, supplemented or 
otherwise modified from time to time. 

"Applicable Lending Office": for any Lender, such Lender's office, branch or 
Affiliate designated for Eurodollar Loans or ABR Loans, as applicable, as notified to the Agent 
and the Borrower or as otherwise specified in the Assignment and Acceptance applicable to such 
Lender, any of which offices may, subject to Section 2.15, be changed by such Lender upon 10 
days' prior written notice to the Agent and the Borrower. 

"Applicable Margin": with respect to any ABR Loan, 1.375% per annum, and, 
with respect to any Eurodollar Loan, 2.375% per annum. 

"Applicable Percentage": as to any Lender at any time, the percentage which 
such Lender's Commitment then constitutes of the aggregate Commitments or, at any time after 
the Funding Date, the percentage that the principal amount of such Lender's Loans then 
outstanding constitutes of the aggregate principal amount of the Loans of all Lenders then 
outstanding. 

"Arrangers": J.P. Morgan Securities Inc. and Credit Suisse Securities (USA) 
LLC. 

"Assignee": as defined in Section 10.06. 

"Assignment and Acceptance": as defined in Section 10.06. 

"AttIibutable Indebtedness": at the time of determination as to any lease, the 
present value (discounted at the actual rate, if stated, or, if no rate is stated, the implicit rate of 
interest of such lease transaction as determined by a Financial Officer of the Borrower), 
calculated using the interval of scheduled rental payments under such lease, of the obligation of 
the lessee for net rental payments during the remaining term of such lease (excluding any 
subsequent renewal or other extension options held by the lessee). The term "net rental 
payments" means, with respect to any lease for any period, the sum of the rental and other 
payments required to be paid in such period by the lessee thereunder, but not including, however, 
any amounts required to be paid by such lessee (whether or not designated as rental or additional 
rental) on account of maintenance and repairs, insurance, taxes, assessments, water rates, 
indemnities or similar charges required to be paid by such lessee thereunder or any amounts 
required to be paid by such lessee thereunder contingent upon the amount of sales, earnings or 
profits or of maintenance and repairs, insurance, taxes, assessments, water rates, indemnities or 
similar charges; provided that in the case of any lease which is terminable by the lessee upon the 
payment of a penalty in an amount which is less than the total discounted net rental payments 
required to be paid from the later of the first date upon which such lease may be so terminated 
and the date of the determination of net rental payments, "net rental payments" shall include the 
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then current amount of such penalty from the later of such two dates and shall exclude the rental 
payments relating to the remaining period of the lease commencing with the later of such two 
dates. 

"Borrower": as defined in the preamble to this Agreement. 
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"Business Day": any day that (i) is not a Saturday or Sunday and (ii) is (A) when 
used in connection with any ABR Loan, any day on which banks are open for business in New 
York and (B) when used in connection with any Eurodollar Loan, any day on which dealings in 
DollatS can occur in the London interbank market and on which banks are open for business in 
New York. 

"Capital Lease Obligations": as to any Person, the obligations of such Person to 
pay rent or other amounts under any lease of (or other arrangement conveying the right to use) 
real or personal property, or a combination thereof, which obligations are required to be 
classified and accounted for as capital leases on a balance sheet of such Person under GAAP and, 
for the purposes of this Agreement, the amount of such obligations at any time shall be the 
capitalized amount thereof at sucb time determined in accordance with GAAP. 

"Code": the Internal Revenue Code of 1986, as amended from time to time. 

"Co-Documentation Agents": as defined in the preamble to this Agreement. 

"Collateral": all property of the Loan Patties, now owned or hereafter acquired, 
upon which a Lien is created in favor of the Agent for the benefit of the Secured Parties by any 
Security Document. 

"Collateral Agreement": tbe Collateral Agreement, substantially in the form of 
Exhibit C, to be executed and delivered by the Loan Parties and the Agent, as such agreement 
may be amended, restated, supplemented or otherwise modified from time to time. 

"Collateral Value": as of any date of determination, the aggregate net book value 
of the Collateral located in the United States of America as of the end of the most recent fiscal 
quarter of the Borrower, excluding (i) any Collateral Disposed of since the last day of such fiscal 
quarter, (ii) any Collateral subject to third-party Liens securing Indebtedness (or securing other 
monetary obligations, if all such third-party Liens securing other monetary obligations, in the 
aggregate, would materially reduce the value of the Collateral taken as a whole), (iti) all 
Collateral owned by any Guarantorif any of the events described in paragraph (e) of Article VII 
shall have occurred and be continuing as of such date with respect to such Guarantor (with 
references in such paragraph ( e) to the Borrower being deemed for purposes of this clause (iii) to 
be references to such Guarantor), and (iv) any Collateral installed or located on or at any facility 
or other real property not owned by a Loan Party or subject to any Lien securing Indebtedness 
(other than Obligations) or any sale and lease-back arrangement, unless (x) the Agent shall have 
received a landlord waiver, bailee letter or other access agreement reasonably satisfactory to it, 
executed by each applicable owner of or bolder of such Lien on such facility or other real 
property (or a representative authorized to act on its behalf) on customary terms or (y) the Agent 
shall have agreed with the Borrower in writing that such a waiver, letter or agreement is not 
required with respect to such Collateral. Notwithstanding the foregoing, for purposes of 
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determining Collateral Value, Collateral shall not be excluded pursuant to subclause (iv)(x) of 
the preceding sentence prior to February 1,2007 (or, as to the Collateral installed or located on 
or at any particular facilities or other real properties, such later date or dates as the Agent shall 
agree) so long as the Borrower shall be endeavoring in good faith to obtain the required landlord 
waivers, bailee letters or other access agreements. 

"Collateral Value Certificate": a certificate in substantially the fonn of, and 
containing the information called for by, Exhibit F·1, signed by a Financial Officer of the 
Borrower and setting forth the Collateral Value as of the last day of the fiscal period covered by 
the financial statements to which such certificate relates. 

"Commitment": as to any Lender, the commitment of such Lender to make a 
Loan hereunder on the Funding Date, expressed as an amount representing the maximum 
principal amount of the Loan to be made by such Lender hereunder, as such commitment may be 
reduced or increased from time to time in accordance with the provisions of this Agreement. 
The initial amount of each Lender's Commitment is se!forth on Schedule 2.01, or in the 
Assignment and Acceptance pursuant to which such Lender shall have assumed its Commitment, 
as applicable. 

"Conduit Lender": any special purpose funding vehicle that (i) is organized under 
the laws of the United States or any state thereof and (ii) is engaged in making, purchasing or 
otherwise investing in commercial loans in the ordinary course of its business. 

"Contractual Obligation": as to any Person, any provision of any security issued 
by such Person or of any agreement, instrument or other undertaking to which such Person is a 
party or by which it or any of its property is bound. 

"Default": any of the events specified in Article VII, whether or not any 
requirement for the giving of notice, the lapse of time, or both, or any other condition, has been 
satisfied. 

"Designated Refinancing": (a) any prepayment of all or a substantial portion of 
the Loans with the proceeds of a replacement loan or credit facility of the Borrower or any of its 
Subsidiaries or (b) any amendment to this Agreement that reduces the Applicable Margin, in the 
case of each of clause (a) or (b), made or effective on or prior to the first anniversary of the 
Funding Date. 

"Disposition": with respect to any property, any sale, lease, sale and least>-back, 
assignment, conveyance, transfer or other disposition thereof. The terms "Dispose" and 
"Disposed of' shall have correlative meanings. 

"Dollars" and "~": dollars in lawful currency of the United States of America. 

"Environmental Activity": any past, present or future activity, event or 
circumstance in respect of a Hazardous Substance, including its presence, storage, use, holding, 
collection, purchase, accumulation, assessment, generation, manufacture, construction, 
processing, treatment, stabilization, disposition, handling, disposal or transportation, or its spill, 
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discharge, leak, release, leaching, dispersal or migration into the environment, including the 
movement through or in the air, soil, surface water or grouodwater. 

"Environmental Laws": all applicable laws regulating, relating to or imposing 
liability or standards of conduct concerning protection or quality of the environment, human 
health, employee health and safety or Hazardous Substances. 

"Equipment": as defined in the Collateral Agreement. 

"ERISA": the Employee Retirement Income Security Act of 1974, as amended 
from time to time. 
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"Eurodollar Loan Group": a Loan Group comprised of Eurodollar Loans. 

"Eurodollar Loan": any Loan bearing interest at a rate determined by reference to 
the Eurodollar Rate. 

"Eurodollar Rate": with respect to an Interest Period pertaining to any Eurodollar 
Loan, the rate ofinterest determioed on the basis of the rate for deposits in Dollars for a period 
equal to such Interest Period commencing on the first day of such Interest Period appearing on 
Page 3750 of the Telerate Screen as of II :00 a.m., London time, two Business Days prior to the 
beginning of such Interest Period. In the event that such rate does not appear on such page of the 
Telerate Screen (or otherwise on the Telerate Service), the "Eurodollar Rate" shall instead be the 
interest rate per annum (rouoded upwards, if necessary, to the next 1116 of I %) equal to the rate 
at which deposits in Dollars approximately equal to $10,000,000, and for a maturity comparable 
to such Interest Period,are offered by the principal London office of the Reference Lender (or, if 
the Reference Lender does not at the time maintain a London office, the principal London office 
of any Affiliate of the Reference Lender) for immediately available funds in the London 
interbank market at approximately II :00 a.m., London time, two Business Days prior to the 
commencement of such Interest Period. 

"Eurodollar Reserve Rate": with respect to each day during each Interest Period 
pertaining to a Eurodollar Loan, a rate per annum determined for such day in accordance with 
the following formula (rouoded upward to the nearest I1100th of 1%): 

_ (Eurodollar Rate) 
Eurodollar Reserve Rate - (.J 00 Eurod II R R' ts) • - 0 ar eserve eqUlremen 

"Eurodollar Reserve Reouirements": for any day as applied to a Eurodollar Loan, 
the aggregate (without duplication) of the maximum rates (expressed as a decimal fraction) of 
reserve requirements in effect on such day (including, wilbout limitation, basic, supplemental, 
marginal and emergency reserves uoder any regulations oflbe Board of Governors oflbe Federal 
Reserve System or other Governmental Authority having jurisdiction with respect thereto) 
dealing with reserve requirements prescribed for eurodollar funding (currently referred to as 
"Eurocurrency liabilities" in Regulation D of such Board) maintained by a member bank of such 
System. ' 
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"Event ofDefaulf': any of the events specified in Article VII; provided that any 
requirement for the giving of notice, the lapse of time, or both, or any other condition, has been 
satisfied. 

"Existing Credit Agreement": the Amended and Restated Credit Agreement 
dated as of July 20, 2006, among the Borrower, General Motors of Canada Limited, Saturn 
Corporation, the lenders party thereto and Citicorp USA, Inc. as administrative agent, as 
amended, restated, supplemented, replaced or otherwise modified from time to time. 

"Federal Funds Effective Rate": for any day, the weighted average of the rates 
(rounded upward, if necessary, to the next 1/100 of I %) on overnight Federal funds transactions 
with members of the Federal Reserve System arranged by Federal funds brokers, as published on 
the next succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is 
not so published for any day which is a Business Day, the average (rounded upward, if 
necessary, to the next 11100 of I %) of the quotations for such day of such rates on such 
transactions received by the Agent from three Federal funds brokers of recognized standing 
selected by it. 

"Fee Letter": the fee letter among the Borrower, the Arrangers and the Agent, 
dated the date of this Agreement. 

"Financial Officer": with respect to any Person, the chief financial officer, 
principal accounting officer, a financial vice president, treasurer, assistant treasurer or controller 
of such Person. 

"Fixture": as defined in the Collateral Agreement. 

"Fixture Filing Financing Statement": as defined in the Collateral Agreement. 

"Funding Date": a date on or before December 15, 2006, selected by the 
Borrower in accordance with Section 2.02 as the date on which the Loans will be made 
hereunder. 

"GAAP": generally accepted accounting principles in the United States of 
America as in effect from time to time and as applied by the Borrower in the preparation of its 
public financial statements. 

"GMAC": GMAC LLC (or any snccessor thereto) and its Subsidiaries. 

"Governmental AuthoritY': any nation or government, any state, province, 
municipality or other political subdivision thereof and any entity exercising executive, 
legislative, judicial, regulatory, taxing or administrative functions of government including the 
European Central Bank. 

"Guarantee Obligations": as to any Person (the "guaranteeing Person"), if the 
primary purpose or intent thereof is to provide assurance that the Indebtedness of another Person 
will be paid or discharged, any obligation of the guaranteeing Person that guarantees or in effect 
guarantees, or which is given to induce the creation of a separate obligation by another Person 
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(including any bank WIder any letter of credit) that guarantees or in effect guarantees, any 
Indebtedness (the ''primary obligations") of any other third Person (the "primary obligor") in any 
manner, whether directly or indirectly, including any obligation of the guaranteeing Person, 
whether or not contingent, (i) to advance or supply funds for the purchase or payment of any 
such primary obligation, (ii) to purchase property, securities or services primarily for the purpose 
of assuring the owner of any such primary obligation of the ability of the primary obligor to 
make payment of such primary obligation or (iii) otherwise to assure or hold harmless the owner 
of any such primary obligation against loss in respect thereof; provided, however, that the term 
Guarantee Obligation shall not include endorsements of instruments for deposit or colleetion in 
the ordinary course of business. The amount of any Guarantee Obligation of any guaranteeing 
Person shall be deemed to be the lower of (a) an amoWlt equal to the stated or determinable 
amount of the primary obligation in respect of which such Glllirantee Obligation is made and 
(b) the maximum amount for which such guaranteeing Person may be liable pursuant to the 
terms of the instrument embodying such Guarantee Obligation, unless such primary obligation 
and the maximum amount for which such guaranteeing Person may be liable are not slated or 
determinable, in which case the amount of such Guarantee Obligation shall be such guaranteeing 
Person's maximum reasonably anticipated liability in respect thereof as detennined by the 
Borrower in good faith. 

"Guarantor": Saturn Corporation and each other direct or indirect wholly-owned 
domestic Subsidiary of the Borrower that at the option of the Borrower becomes a party to this 
Agreement, the Collateral Agreement and each other relevant Loan Document, in each case by 
executing a joinder agreement in fonn and substance reasonably acceptable to the Agent. 

"Hazardous Substance": (a) all chemicals, materials, contaminants, wastes and 
substances defined as or included in the definition of "contaminants", "wastes", "hazardous 
wastes", '~azardous materials", "hazardous substances", "extremely hazardous wastes"] 
"extremely hazardous substances", "restricted hazardous waste", "toxic substances", "toxic 
pollutants", or "pollutants" or words of similar import under any applicable Environmental Laws 
and (b) all other chemicals, materials and substances, exposure to which is prohibited; limited or 
regulated by any Governmental Authority pursuant to any applicable Environmental Laws. 

"Indebtedness": (a) for purposes of Sections 6.02(a) and 6.03 and paragraph (d) 
of Article VII, of any Person at any date, the amoWlt outstanding on such date under notes, 
bonds, debentures or other similar evidences of indebtedness for money borrowed (including, 
without limitation, indebtedness for borrowed money evidenced by a loan account) and (b) for 
all other purposes, of any Person at any date, without duplication, (i) all indebtedness of such 
Person for borrowed money, (li) all obligations of such Person evidenced by notes, bonds, 
debentures or other similar instruments, (iii) all Capital Lease Obligations of such Person, (iv) all 
obligations of such Person, contingent or otherwise, as an accoWlt party or applicant WIder or in 
respect of acceptances, lett~s of credit and similar arrangements, (v) all obligations of such 
Person in respect ofsecuritizations of receivables, (vi) all net obligations of such Person WIder 
swap agre!,ments, (vii) all purchase money indebtedness of such Person and (viii) all Guarantee 
Obligations of such Person in respect of any of the foregoing. 
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"Indenture": the Indenture dated as of December 7, 1995 between the Borrower 
and Citibank, N.A., as Trustee, all supplemental indentures related thereto and any resolutions 
that have added any covenants to, or modified the covenants contained in, the Indenture. 

"Interest Payment Date": (a) as to any ABR Loan, the tltird Business Day after 
the last day of each March, June; September and December to occur while such Loan is 
outstanding and the date such Loan is paid in full, (b) as to any Eurodollar Loan, the last day of 
each Interest Period applicable thereto and (c) as to any Eurodollar Loan having an Interest 
Period longer than three months, each day which is three months after the first day of such 
Interest Period; provided that, in addition to the foregoing, each of (i) the date upon which the 
Loans have been paid in full and (ii) the Maturity Date shall be deemed to be an "Interest 
Payment Date" with respect to any interest which is then accrued hereunder. 

"Interest Period": with respect to any Eurodollar Loan: 

(a) initially, the period commencing on the borrowing or conversion date, as the 
case may be, with respect to such Eurodollar Loan and ending one, two, three or six months 
thereafter, as selected by the Borrower in its notice of borrowing or notice of conversion, as the 
case may be, given with respect thereto; and 

(b) thereafter, each period commencing on the last day of the next preceding 
Interest Period applicable to such Eurodollar Loan and ending one, two, three or six months 
thereafter, as selected by the Borrower by irrevocable notice to the Agent not less than three 
Business Days prior to the last day of the then current Interest Period with respect thereto; 

provided that all of the foregoing provisions relating to Interest Periods are subject to the 
following: 

8 

(i) if any Interest Period would otherwise end on a day that is not a Business Day, 
such Interest Period shall be extended to the next succeeding Business Day unless, in the case of 
an Interest Period pertaining to a Eurodollar Loan, the result of such extension would be to carry 
such Interest Period into another calendar month in which event such Interest Period shall end on 
the inunediately preceding Business Day; and 

(ii) any Interest Period that begins on the last Business Day of a calendar month 
(or on a day for which there is no numerically corresponding day in the calendar month at the 
end of such Interest Period) shall end on the last Business Day of a calendar month. 

Notwithstanding anything to the contrary contained in this Agreement, no Interest Period shall be 
selected by the Borrower which ends on a date after the Maturity Date. 

"Lender": as defined in the preamble to this Agreement; collectively, the 
"Lenders"; provided that unless the context otherwise requires, each reference herein to the 
Lenders shall be deemed to include any Conduit Lender. 

"Lien": any mortgage, pledge, lien, security interest, charge, statutory deemed 
trust, conditional sale or other title retention agreement or other similar encumbrance. 
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"Loan": a loan made by a Lender to the Borrower pursuant to this Agreement. 

"Loan Documents": this Agreement, the Security Documents, the Notes and any 
amendment, waiver, supplement or other modification to any of the foregoing. 

"Loan Group": a group of Loans of a single Type as to which a single Interest 
Period is in effect. 

"Loan Parties": each of the Borrower and each Guarantor. 

"Majority Lenders": (a) at any time prior to the Funding Date, Lenders holding 
more than 50% of the Commitments and (b) at any time following the Funding Date, Lenders 
holding more than 50% of the outstanding Loans at such time. 

"Manufacturing Subsidiary": any Subsidiary of the Borrower (i) substantially all 
the property of whlch is located within the continental United States of America, (ii) which owns 
a Principal Domestic Manufacturing Property and (iii) in which the Borrower's investment, 
direct or indirect and whether in the form of equity, debt, advances or otherwise, is in excess of 
$2,500,000,000 as shown on the books of the Borrower as of the end of the fiscal year 
immediately preceding the date of determination; provided that "Manufacturing Subsidiary" 
shall not include GMAC or any other Subsidiary which is principally engaged in leasing or in 
financing installment receivables or otherwise prOviding financial or insurance services to the 
Borrower or others or which is principally engaged in financing the Borrower's operations 
outside the continental United States of America. 

"Material Adverse Effect": a material adverse effect on (a) the financial condition 
of the Borrower and its Subsidiaries taken as a whole or (b) the validity or enforceability of this 
Agreement and any of the other Loan Documents or the rights or remedies of the Agent and the 
Lenders under the Loan Documents. 

"Material Facility": as of any date, any U.S. Manufacturing Facility (as defined 
in the Collateral Agreement) upon whlch Collateral having a net book value (as determined as of 
the end of the most recent fiscal period of the Borrower for which a Collateral Value Certificate 
or Summary Collateral Value Certificate has been delivered hereunder or, prior to the delivery of 
the first Collateral Value Certificate or Summary Collateral Value Certificate, as of June 30, 
2006) of at least $100,000,000 in the aggregate shall be installed or located. 

''Maturity Date": the seventh anniversary of the Funding Date (or, ifsuch seventh 
anniversary does not fallon a Business Day, the next succeeding Business Day). 

"Non-US Lender": as defined in Section 2.15. 

"Note": a promissory note, executed and delivered by the Borrower with respect 
to the Loans, substantially in the form of Exhibit B. 

"Obligations": all obligations of any Loan Party in respect of any unpaid Loans 
and any interest thereon (including interest accruing after the maturity of any Loan and interest 
accruing after the filing of any petition in bankruptcy, or the commencement of any insolvency, 
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reorganization or like proceeding, relating to any Loan Party, whether or not a claim for post
filing or post-petition interest is allowed in such proceeding) and all other obligations and 
liabilities of any Loan Party to the Agent or to any Lender, whether direct or indirect, absolute or 
contingent, due or to become due, or now existing or hereafter incurred, which may arise under, 
out of, or in connection with this Agreement, any other Loan Document or any other document 
made, delivered or given in connection herewith or therewith, whether on account of principal, 
interest, reimbursement obligations, fees, indemnities, costs, expenses or otherwise. 

''Participant'': as defined in Section 10.06. 

"Permitted Transfer": with respect to any Collateral, any sale or other transfer of 
such Collateral that is not prohibited by this Agreement (and would not result in a default under 
Section 6.04 of this Agreement) and that is made (a) to a Person other than the Borrower or an 
Affiliate of the Borrower or (b) to an Affiliate of the Borrower that is not a Loan Party (i) in the 
ordinary course of business or (ii) for a business purpose of the Borrower (as determined in good 
faith by the Borrower) and not primarily for the purpose of (A) reducing the secnrity for the 
Obligations or (B) making such Collateral available to other creditors. 

"Person": an individual, partoership, corporation, business trust, joint stock 
company, trust, unincorporated association, joint venture, Governmental Authority or other 
entity of whatever nature. 

"Prime Rate": the rate of interest per annum equal to the prime rate publicly 
announced by the majority (or, if there is not a majority, the plurality) of the eleven largest 
commercial banks chartered under United States Federal or State banking laws as their prime 
rates (or similar base rates) in effect at their principal offices. The detennination of such eleven 
largest commercial banks shall be based upon deposits as of the prior year-end, as reported in the 
American Banker or such other source as may be mutoally agreed upon by the Agent and the 
Borrower. 

"Principal Domestic Manufactoring Property": any manufactoring plant or 
facility owned by the Borrower or any Manufactoring Subsidiary of the Borrower which is 
located within the continental United States of America and, in the opinion of the Borrower's 
Board of Directors, is of material importance to the total business conducted by the Borrower 
and its consolidated affiliates as an entity. 

"Quarterly Collateral Reporting Period": a period commencing on any date on 
which the Collateral Value is less than 300% of the Total Exposure and continuing until the 
Borrower shall have delivered to the Agent Collateral Value Certificates for two successive 
fiscal quarters of the Borrower ending after such date showing that the Collateral Value is equal 
to or greater than 300"10 of the Total Exposure as of the end of each such fiscal quarter. 

"Reference Lender": the Agent. 

"Register": as defined in Section 10.06. 

"Reqnirernent of Law": as to any Person, any law, treaty, rule or regulation or 
determination of an arbitrator or a court or other Governmental Authority, in each case 
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applicable to or binding upon such Person or any of its property or to which such Person or any 
of its property is subject. 

. "Secured Parties": the collective reference to the Agent, each Lender and each 
other Person to which any Obligations are owed. 

"Secwity Documents": the Collateral Agreement and all other secwity 
documents delivered to the Agent granting or purporting to grant a Lien on any property of any 
Person to secure the Obligations, including financing statements or financing change statements 
under the applicable Uniform Commercial Code. 

"Significant Subsidiary": at any time, any Subsidiary of the Borrower which has 
at least 10% of the consolidated assets of the Borrower and its Subsidiaries at such time as 
reflected in the most recent annual audited consolidated financial statements of the Borrower. 

"Subsidiary": as to any Person (the ''parent''), any other Person of which at least a 
majority of the outstanding stock or other equity interests having by the terms thereof ordinary 
voting power to elect a majority of the board of directors or comparable governing body of such 
Person (irrespective of whether or not at the time stock or other equity interests of any other class 
or classes of such Person shall have or might have voting power by reason of the happening of 
any contingency) is at the time owned by the parent, or by one or more Subsidiaries, or by the 
parent and one or more Subsidiaries. Unless otherwise qualified, all references to a "Subsidiary" 
or to "Subsidiaries" in this Agreement shall refer to a Subsidiary or Subsidiaries of the Borrower. 
For the purposes of this Agreement (other than Sections 3.01, 5.01 and 5.02) and the other Loan 
Documents, GMAC shall not be deemed to be a Subsidiary or an Affiliate ofthe Borrower, and 
any references herein or therein to the subsidiaries or affiliates of the Borrower shall be to the 
Borrower's Subsidiaries or Affiliates, as applicable, other than GMAC. 

"Summary Collateral Value Certificate": a certificate substantially the form of 
Exhibit F-2 signed by a Financial Officer of the Borrower and certifying that, as of the last day 
of the fiscal quarter of the Borrower covered by the financial statements to which such certificate 
relates, (a) the Borrower is in compliance with Section 6.04 and (b) the Collateral Value is equal 
to or greater than 300"10 of the Total Exposure as of such date. 

"Syndication Agent": as defined in the preamble to this Agreement. 

"Total Exposure": as of any date of determination, the aggregate unpaid principal 
amount of the Loans. 

"Transferee": as defined in Section 10.06. 

"Tvae": as to any Loan, its nature as an ABR Loan or a Eurodollar Loan. 

SECTION 1.02. Other Definitional Provisions. (a) Unless otherwise specified 
therein, all terms defined in this Agreement shall have the defined meanings when used in the 
other Loan Documents or any certificate or other document made or delivered pursuant hereto. 
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(b) As used herein, and any certificate or other docwnent made or delivered 
pursuant hereto, accounting tenos relating to the Borrower and its Subsidiaries not defined in 
Section 1.01 and accounting terms partly defined in Section 1.01, to the extent not defined, shall 
have the respective meanings given to them under GAAP. 

(c) The words "hereof", "herein" and "hereunder" and words of similar import 
when used in this Agreement shall refer to this Agreement as a whole and not to any particnlar 
provision of this Agreement, and Article, Section, Schedule and Exhibit references are to the 
Artic\es, Sections, Schedules and Exhibits of this Agreement, unless otherwise specified. 

(d) The meanings given to terms defined herein shall be equally applicable to 
both the singular and plural fonos of such terms. 

ARTICLE II 

Amount and Terms of Commitments 

SECTION 2.01. Commitments. (a) Subject to the terms and conditions set forth 
herein, each Lender agrees to make a Loan or Loans to the Borrower on the Funding Date in an 
aggregate principal amount not greater than its Commitment. Loans made on the Funding Date 
may be converted and continued as provided in Section 2.05, but no new Loans will be made 
after the Funding Date. Amounts repaid or prepaid in respect of Loans may not be reborrowed. 
All Loans shall be made and repaid or prepaid in Dollars. 

(b) The Loans, together with all accrued and unpaid interest thereon, shall mature 
and be due and payable in full on the Matority Date. 

(c) Subject to Sections 2.1 I and 2.13, the Loans may from time to time be (i) 
Eurodollar Loans, (ii) ABR Loans or (iii) any combination thereof, as determined by the 
Borrower and notified to the Agent in accordance with Sections 2.02 and 2.05. Each Lender may 
make or maintain its Loans for the account of the Borrower by or through such Lender's 
Applicable Lending Office. 

SECTION 2.02. Procedure for Borrowing Loans. The Borrower shall give the 
Agent an irrevocable notice (which notice must be received by the Agent prior to I :00 p.m., New 
York City time, (i) three Business Days (or such shorter period as may be agreed to by the 
Agent) prior to the Funding Date, if all or any part of the requested Loans are to be Eurodollar 
Loans, or (ii) one Business Day prior to the Funding Date, otherwise, specifying (A) the amount 
to be borrowed, (B) the requested Funding Date, which shall be a Business Day, (C) whether the 
requested Loans are to be Eurodollar Loans, ABR Loans or a combination thereof and (D) if the 
requested Loans are to be entirely or partly comprised of Eurodollar Loans, the respective 
amounts of each such Type of Loan and the respective lengths of the initial Interest Periods 
therefor. Each Loan Group shaH be in an amount eqnaJ to $50,000,000 or a whole multiple of 
$5,000,000 in excess thereof. Upon receipt of any such notice from the Borrower, the Agent 
shall promptly notify each Lender thereof. Each Lender will make its Applicable Percentage of 
each Loan Group .available to the Agent for the accOunt of the Borrower at the office of the 
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Agent specified in Section 10.02 prior to 12:00 noon, New York City time,on the Funding Date 
in funds immediately available to the Agent. Such Loans will then immediately be made 
available to the Borrower by the Agent crediting the account of the Borrower on the books of 
such office with the aggregate of the amounts made available to the Agent by the Lenders and in 
like funds as received by the Agent. 

SECTION 2.03. Termination of Commitments. The Commitments shall 
tenninate upon the making of the Loans on the Funding Date; provided, that if the Loans shall 
not have been made by December 15, 2006, the Commitments shall terminate at 5:00 p.m., New 
York City time, on such date. 

SECTION 2.04. Prepayments. (a) The Borrower may, at any time and from time 
to time, prepay Loans, in whole or in part, without premium or penalty (except as set forth in 
paragraph (c) of this Section and subject to the provisions of Section 2.16), upon at least one 
Business Day's irrevocable notice to the Agent (which notice must be received by the Agent 
prior to 12:00 Noon, New York City time, on the date upon which such notice is due), specifYing 
(i) the date and amount of prepayment and (ii) the Loan Group or Loan Groups being prepaid. 
Upon receipt of any such notice, the Agent shall promptly notifY each Lender. If any such notice 
is given, the amount specified in such notice shall be due and payable on the date specified 
therein, together with any amounts payable pursuant to paragraph (c) of this Section and Section 
2.16, if applicable. Partial prepayments of any Loan Group shall be in an aggregate principal 
amount of $1 0,000,000 or a multiple of $5,000,000 in excess thereof. 

(b) If, on any date of determination, the Borrower shall not be in compliance with 
the covenant set forth in Section 6.04, the Borrower shall promptly, and in any event within five 
Business Days of such date, prepay Loans in an amount necessary to cause the Borrower to bein 
compliance with such covenant. 

(c) Any prepayment of Loans made in connection with any Designated 
Refinancing shall be subject to a 1 % prepayment premium on the principal amount of the Loans 
so prepaid. 

SECTION 2.05. Conversion and Continuation Options. (a) The Borrower may 
elect from time to time to convert any Eurodollar Loans to ABR Loans, by giving the Agent at 
least one Business Day's prior irrevocable notice of such election; provided that any such 
conversion of Eurodollar Loans may only be made on the last day of an Interest Period with 
respect thereto. The Borrower may elect from time to time to convert ABR Loans to Eurodollar 
Loans by giving the Agent at least three Business Days' prior irrevocable notice of such election. 
Any such notice of conversion to Eurodollar Loans shall specify the length of the initial Interest 
Period or Interest Periods therefor. Upon receipt of any such notice the Agent shall promptly 
notify each Lender. Notwithstanding the foregoing, (i) no ABR Loan may be converted into a 
Eurodollar Loan when any Event of Default has occurred and is continuing and the Agent has or 
the Majority Lenders have determined that such conversion is not appropriate and (ii) no ABR 
Loan may be converted into a Eurodollar Loan after the date that is one month prior to the 
Maturity Date. 
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(b) Any Eurodollar Loan may be continued as such upon the expiration of the 
then current Interest Period with respect thereto by the Borrower giving notice to the Agent, in 
accordance with the applicable provisions of the term "Interest Period" set forth in Section 1.01, 
specifying the length of the next Interest Period to be applicable to such Loan; provided that no 
Eurodollar Loan may be continued as such (i) when any Event of Default has occurred and is 
continuing and the Agent has or the Majority Lenders have determined that such continuation is 
not appropriate or (it) after the date that is one month prior to the Maturity Date; provided, 
further, that (A) if such continuation is not permitted pursuant to the preceding proviso, such 
Eurodollar Loan shaU be automatically converted to an ABR Loan on the last day of the then 
expiring Interest Period and (B) if the Borrower shall fail to give any notice required by this 
paragraph, such Eurodollar Loan shall, subject to clause (A), automatically continue as a 
Eurodollar Loan having a new Interest Period of the same duration as the Interest Period then 
expired. 

SECTION 2.06. Minimuro Amouots of Eurodollar Loan Groups. All 
conversions and continuations of Loans hereunder and all selections of Interest Periods 
hereunder shall be in such amouots and be made pursuant to snch elections so that, after giving 
effect thereto, the aggregate principru amount of each Eurodollar Loan Group shall be equal to 
$50,000,000 or a whole multiple of $5,000,000 in excess thereof. In no event shall there be more 
than 10 Eurodollar Loan Groups outstanding at any time. 

SECTION 2.07. Repayment of Loans: Evidence of Debt. (a) The Borrower 
hereby uoconditionally promises to pay to the Agent for the account of each Lender the then 
unpaid principal amouot of each Loan of such Lender asprovided in Section 2.08. 

(b) The Borrower hereby further agrees to pay interest in immediately available 
funds at the office of the Agent on the unpaid principal amount of the Loans owing by the 
Borrower from time to time from the date hereof until paymeot in full thereof at the rates per 
annuro, and on the dates, set forth in Section 2.09. 

(c) Each Lender shaU maintain an account or accounts evidencing the 
Indebtedness of the Borrower to the Applicable Lending Office of such Lender resulting from 
each Loan made by such lending office of such Lender from time to time, including the amounts 
of principal and interest payable and paid to such lending office of such Lender from time to 
time under this Agreement. 

(d) The Agent shall maintain the Register pursuant to Section 10.06, and a 
subaccount for each Lender, in which Register and subaccounts (taken together) shall be 
recorded (i) the amount of each Loan made hereunder, the Type of each Loan and the Interest 
Period applicable thereto (if such Loan shall be a Eurodollar Loan), (ii) the amount of any 
principal or interest due and payable or to become due and payable from the Borrower to each 
Lender hereunder and (iii) the amount of any sum received by the Agent hereunder from the 
Borrower and each Lender's share thereof. 

(e) The entries made in the Register and accounts maintained pursuant to this 
Section shall, to the exteot permitted by applicable law, be prima facie evidence of the existence 
and amounts of the obligations of the Borrower therein recorded; provided, however, that the 
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failure of any Lender or the Agent to maintain such account, such Register or such subaccount, 
as applicable, or any error therein, shall not in any manner affect the obligation of the Borrower 
to repay (with applicable interest) the Loans made to the Borrower in accordance with the terms 
of this Agreement. 

SECTION 2.08. Amortization of Loans. (a) Subject to adjustment pursuant to 
paragraph (b) of this Section, on the third Business Day following the last day of each March, 
June, September and December, commencing on the third Business Day following March 31, 
2007, and continuing to the Maturity Date, th" Borrower shall repay Loans in a principal amount 
equal to 0.25% of the aggregate principal amount of the Loans made on the Funding Date. 

(b) Any prepayment of Loans pursuant to Section 2.04 shall be applied to reduce 
the subsequent scheduled repayments of the Loans to be made pursuant to this Section in the 
direct order of their maturity, or as otherwise directed by the Borrower. 

(c) Prior to any repayment of Loans, the Borrower shall select the Loan Group or 
Loan Groups to be repaid and shall notify the Agent of such selection not later than 12:00 noon, 
New York City time, one Business Day before the scheduled date of such repayment. Each 
repayment of a Loan Group shall be applied ratably to the Loans included in the repaid Loan 
Group. Repayments of Loans shall be accompanied by accrued interest on the principal amount 
of Loans repaid. 

SECTION 2.09. Interest Rates for Loans. (a) Each ABR Loan shall bear interest 
at a rate per annum equal to the ABR plus the Applicable Margin. 

(b) Each Eurodollar Loan shall bear interest at a rate per annum equal to the 
Eurodollar Rate for the Interest Period in effect for such Loan plus the Applicable Margin. 

(c) Interest on the Loans shall be payable in arrears on each Interest Payment 
Date and on the date of any required repayment under Section 2.08 with respect to the amounts 
so repaid; provided that interest accruing pursuant to paragraph (d) of this Section shall be 
payable from time to time on demand. 

(d) If all or a portion of (i) the principal amount of any Loan, (ii) any interest 
payable thereon or (iii) any other amount payable hereunder shall not be paid when due (whether 
at the stated maturity, by acceleration or otherwise), such overdue amount shall bear interest at a 
rate per annum which is (x) in the case of overdue principal, the rate that would otherwise be 
applicable thereto pursuant to the foregoing provisions of this Section plus 2% or (y) in the case 
of overdue interest or other amounts, the rate described in paragraph (a) of this Section plus 2%, 
in each case from the date of such non-payment until such amount is paid in full (after as well as 
before judgment). 

SECTION 2.10. Computation of Interest (a) Interest on all Loans shall be 
computed on the basis of the actual number of days elapsed over a year of360 days or, in the 
case of ABR Loans on any date when the ABR is determined by reference to the Prime Rate, a 
year of365 or 366 days as appropriate (in each case including the first day but excluding the last 
day). Each determination of an interest rate by the Agent pursuant to any provision of this 
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Agreement shall be conclusive and binding on the Borrower and the Lenders in the absence of 
manifest error. The Agent shall, at any time and from time to time upon the request of the 
Borrower, deliver to the Borrower a statement showing the quotations used by the Agent in 
determining any interest rate applicable to any Loan pursuant to this Agreement. 
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(b) Any change in the interest rate on a Loan resulting from a change in the ABR 
or the Eurodollar Reserve Requirements shall become effective as of the opening of business on 
the day on which such change in the ABR is annOlmced or such change in the Eurodollar 
Reserve Requirements becomes effective, as the case may be. The Agent shall as soon as 
practicable notifY the Borrower and the Lenders of the effective date and the amount of each 
such change in interest rate. 

SECTION 2.11. Inability to Determine Ioterest Rate. If the Eurodollar Rate 
cannot be determined by the Agent in the manner specified in the definition of "Eurodollar Rate" 
contained in Section 1.01, the Agent shall give telecopy or telephonic notice thereof to the 
Borrower and the Lenders as soon as practicable thereafter. Until such time as the Eurodollar 
Rate can be determined by the Agent in the manner specified in the definition of "Eurodollar 
Rate" contained in Section 1.01, no further Eurodollar Loans shall be continued as such at the 
end of the then current Interest Period (other than any Eurodollar Loans previously requested and 
with respect to which the Eurodollar Rate was previously determined), nor shall the Borrower 
have the right to convert ABR Loans to Eurodollar Loans, and any affected Loans shall be 
converted on the last day of the then current Interest Period to ABR Loans in accordance with 
Section 2.05. 

SECTION 2.12. Pro Rata Treatment and PaYments. (a) The borrowing of Loans 
of each Loan Group hereunder on the Funding Date, and each conversion or continuation of 
Loans of any Loan Group, shall be made J1!Q rata among the Lenders. 

(b) Each payment (including each prepayment) on account of principal of and 
interest on the Loans of any Loan Group shall be made pro rata as among the Lenders according 
to the respective outstanding principal amounts of their Loans comprising such Loan Group and 
(ii) any proceeds of the Collateral shall be distributed in accordance with paragraph ( c) of this 
Section. 

(c) Any proceeds of the Collateral during the continuance of an Event of Default 
shall be applied in the following order: 

(i) first, to pay incurred and unpaid fees and expenses of the Agent 
under the Loan Documents; 

(ii) second, to the Agent, for application by it towards payment of 
interest then due and owing and remaining unpaid in respect of the Obligations, 
J1!Q rata among the Secured Parties according to the amount of interest then due 
and owing and remaining uupaid to such Secured Parties; 

(iii) third, to the Agent, for application by it towards payment of 
all other amounts then due and owing and remaining unpaid in respect of the 
Obligations, J1!Q rata among the Secured Parties according to the amounts of the 
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Obligations then due and owing and remaining unpaid to such Secured Parties; 
and 
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(iv) fourth, any balance remaining after the Obligations shall have 
been paid in full shall be paid over to the Borrower or to whomsoever may be 
lawfully entitled to receive the same; 

provided that, if sufficient funds are not available to fund all payments to be made in respect of 
any Obligations described in any of clause (i), (ii) or (iii) above, the available funds being 
applied with respect to any such Obligations shall be allocated to the payment of such 
Obligations ratably, based on the proportion of the Agent's and each other Secured Party's 
interest in such aggregate outstanding Obligations. 

(d) All payments (including prepayments) to be made by the Borrower 
hereunder, whether on account of principal, interest, fees or otherwise, shall be made without set
off or counterclaim and shall be made prior to I :00 p.m., New York City time, on the due date 
thereof to the Agent, for the account of the Lenders, at the Agent's office specified in 
Section 10.02. Payments of principal and interest on any Loan and all other amounts payable 
hereunder shall be made in Dollars; and all payments hereunder shall be made in immediately 
available funds. The Agent shall distribute such payments to the Lenders promptly upon receipt 
in like funds as received. If any payment hereunder (other than payments on the Eurodollar 
Loans) becomes due and payable on a day other than a Business Day, such payment shall be 
extended to the next sucx:eeding Business Day, and, with respect to payments of principal, 
interest thereon shall be payable at the then applicable rate during such extension. If any 
payment on a Eurodollar Loan becomes due and payable on a day other than a Business Day, the 
maturity thereof shall be extended to the next succeeding Business Day unless the result of such 
extension would be to extend such payment into another calendar month, in which event such 
payment shall be made on the immediately preceding Business Day. 

(e) Unless the Agent shall have been notified in writing by any Lender prior to 
the Funding Date that such Lender will not make the amount that would constitute its relevant 
Applicable Percentage of the Loans requested to be made on the Funding Date available to the 
Agent, the Agent may assume that such Lender is making such amount available to the Agent, 
and the Agent may, in reliance upon such asswnption, make available to the Borrower a 
corresponding amount. If such amount is not made available to the Agent by the required time 
on the Funding Date, such Lender shall pay to the Agent, on demand, such amount with interest 
thereon at a rate equal to the daily average Federal Funds Effective Rate for the period until such 
Lender makes such amount immediately available to the Agent. A certificate of the Agent 
submitted to any Lender with respect to any amounts owing under this Section shall be 
conclusive in the absence of manifest error. If such Lender's relevant Applicable Percentage of 
such requested Loans is not made available to the Agent by such Lender within three Business 
Days of the Funding Date, the Agent shall be entitled to recover such amount with interest 
thereon at the rate described above, on demand, from the Borrower. 

(f) The Agent agrees to provide the Borrower with a written invoice of the 
amount of (x) any interest payable on any Interest Payment Date and (y) any expense payable by 
the Borrower under this Agreement or any other Loan Docwnent. Such invoice shall be 
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provided (i) three Business Days in advance of any Interest Payment Date in the case of Loans 
bearing interest based on the Eurodollar Rate, (ii) on the Interest Payment Date in the case of 
Loans based on the ABR and (iii) three Business Days in advance of any date any expense is 
due. Failure to deliver any such invoice shall not affect the Borrower's payment obligations 
hereunder; provided that, with respect to any interest payable on any Interest Payment Date or 
any expense payable by the Borrower on any date as provided in any Loan Document, in the 
event that (A) any invoice is later detennined to have understated the amount of interest or 
expense, as applicable, due on such date or (B) the Borrower makes a good faith payment of the 
interest or expense, as applicable, due on such date prior to receipt of an invoice as provided 
above, and, in each case, the amount paid is later detennined to have been less that the amount or 
interest or expense, as the case may be, actually due on such date pursuant to this Agreement or 
any other Loan Document, the failure by the Borrower to have paid the full amoWlt of interest or 
expense, as the case may be, on such date shall not constitute a Default or an Event of Default 
unless the Borrower fails to pay the amount of such shortfall within five Business Days after 
written notice from the Agent of the amount thereof. 

SECTION 2.13. llIegality. (a) Notwithstanding any other provision herein, if the 
adoption of or any change in any Requirement of Law or in the interpretation or application 
thereof shall make it unlawful for any Lender to make or maintain Eurodollar Loans as 
contemplated by this Agreement, such Lender shaJJ give notice thereof to the Agent and the 
Borrower describing the relevant provisions of such Requirement of Law (and, if the Borrower 
shall so request, provide the Borrower with a memorandum or opinion of counsel of recognized 
standing (as selected by such Lender) as to such illegality), following which (a) the commitment 
of such Lender hereunder to make Eurodollar Loans, continue such Eurodollar Loans as such 
and convert ABR Loans to Eurodollar Loans shaJJ forthwith be canceled and (b) such Lender's 
outstanding Eurodollar Loans shall be converted automatically on the respective last days of the 
then current Interest Periods with respect to such Loans (or within such earlier period as shall be 
required by law) to ABR Loans. 

(b) If any such conversion or prepayment of a Eurodollar Loan occurs on a day 
which is not the last day of the then current Interest Period with respect thereto, the Borrower 
shall pay to such Lender such amounts, if any, as may be required pursuant to Section 2.16. 

SECTION 2.14. Increased Costs. (a) If (i) there shall be any increase in the cost 
to any Lender of agreeing to make or making, funding or maintaining any Loans or (ii) any 
reduction in any amount receivable in respect thereof, and such increased cost or reduced amount 
receivable is due to either (x) the introduction of or any change in or in the interpretation of any 
law or regulation after the date hereof or (y) the compliance with any guideline or request made 
after the date hereof from any central bank or other Governmental Authority (whether or not 
having the force oflaw), then (subject to the provisions of Section 2.17) the Borrower shall from 
time to time, upon demand by such Lender, pay such Lender additional amounts Sufficient to 
compensate such Lender for such increased cost or reduced amount receivable; provided that no 
such additional amounts shall be payable by the Borrower with respect to, and this paragraph (a) 
shall not apply to, any increased cost or reduced amount due to the imposition or change in the 
rate of any tax, which shal1.be governed exclusively by Section 2.15. 
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(b) If any Lender shall have reasonably determined that (i) the applicability of 
any law, rule, regulation or guideline adopted after the date hereof pursuant to or arising out of 
the July 1988 paper of the Basle Committee on Banking Regulations and Supervisory Practices 
entitled "International Convergence of Capital Measurement and Capital Standards", (ii) the 
adoption after the date hereof of any other law, rule, regulation or guideline regarding capital 
adequacy affecting such Lender, (iii) any change arising after the date hereof in the foregoing or 
in the interpretation or administration of any of the foregoing by any Governmental Authority, 
central bank or comparable agency charged with the interpretation or administration thereof, or 
(iv) compliance by such Lender (or any lending office of such Lender), or any holding company 
for such Lender which is subject to any of the capital requirements described above, with any· 
request or directive of general application issued after the date hereof regarding capital adequacy 
(whether or not having the force oflaw) of any such authority, central bank or comparable 
agency, has or would have the effect of reducing the rate of return on such Lender's capital or on 
the capital of any such holding company as a direct consequence of such Lender's obligations 
hereunder to a level below that which such Lender or any such holding company could have 
achieved but for such adoption, change or compliance (taking into consideration such Lender's 
policies and the policies of such holding company with respect to capital adequacy) by an 
amount deemed by such Lender to be material, then (subject to the provisions of Section 2.17) 
from time to time the Borrower shall pay to such Lender (at such Lender's request) such 
additional amounts as will compensate such Lender or any such holding company for any such 
reduction suffered, net of the savings (if any) which may be reasonably projected to be 
associated with such increased capital requirement; provided that no such additional amounts 
shall be payable by the Borrower with respect to, and this Section shall not apply to, any 
increased cost or reduced amOlmt due to the imposition or change in the rate of any tax, which 
shalI.be governed exclusively by Section 2.15. Any certificate as to such amounts which is 
delivered pursuant to Section 2.17(a) shall, in addition to any items reqnired by Section 2.17(a), 
include the calculation of the savings (if any) which may be reasonably projected to be 
associated with such increased capital requirement; provided that in no event shall any Lender be 
obligated to payor refund any amounts to the Borrower on account of such savings. 

(c) In the event that any Governmental Authority shall impose any Eurodollar 
Reserve Requirements which increase the cost to any Lender of making or maintaining 
Eurodollar Loans, then (subject to the provisions of Section 2.17) the Borrower shall thereafter 
pay in respect of the Eurodollar Loans of such Lender a rate of interest based upon the 
Eurodollar Reserve Rate (rather than upon the Eurodollar Rate). From and after the delivery to 
the Borrower of the certificate required by Section 2.17(a), all references contained in this 
Agreement to the Eurodollar Rate shall be deemed to be references to the Eurodollar Reserve 
Rate with respect to each such affected Lender. 

SECTION 2.15. Taxes. (a) All payments made by each Loan Party under this 
Agreement shall be made free and clear of, and without deduction or withholding for or on 
account of, any present or future income, stamp or other taxes, levies, imposts, duties, charges, 
fees, deductions or withholdings, now or hereafter imposed, levied, collected, withheld or 
assessed by any Governmental Authority, excluding, in the case of each Lender, each Affiliate of 
a Lender and the Agent (each a ''Tax Indemnified Partv"): 
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(i) income taxes (other than withholding taxes) and franchise 
taxes, branch profits taxes and any other tax based upon net income imposed on 
such Tax Indemnified Party as a result of a present or former connection between 
such Tax Indemnified Party and the jurisdiction of the Governmental Authority 
imposing such tax or any political subdivision or taxing authority thereof or 
therein (other than any such connection arising solely from such Tax Indemnified 
Party having executed, delivered or performed its obligations orreceived a 
payment under, or enforced, this Agreement or any other Loan Document); and 

(ii) any withholding taxes imposed by the United States on 
payments made by any Loan Party to any Tax Indemnified Party under laws 
(including for all purposes of this Section, any statute, treaty or regulation), in 
effect on the Funding Date (or, in the case of (A ) an Assignee, the date of the 
Assignment and Acceptance, (B) a successor Agent, the date of the appointment 
of such Agent or (C) a Lender that changes its Applicshle Lending Office, the 
date of such change) (all such taxes, levies, imposts, duties, charges, fees, 
deductions and withholdings, other than those excluded under clause (i) or this 
clause (ii), being referred to as "Non-Excluded Taxes"); provide!!, however, that 
this clause (ii) shall not apply in the case of any Tax Indemnified Party that is an 
Assignee, successor to the Agent or Lender that has chaoged its Applicable 
Lending Office to the extent that the Person making such assignment, successor 
appointment or change in Applicable Lending Office would have been entitled to 
receive indemnity payments or additional amounts under this Section in the 
absence of such assignment, successor appointment or chaoge in Applicable 
Lending Office; provided, further, however, that this clause (ii) shall not apply to 
the extent that any Non-Excluded Tax is imposed on a Tax Indemnified Party in 
connection with an interest in any Loan or other obligation that such Tax 
Indemnified Party acquired pursuant to Section 2.17(c) or 2.18. 

If any Non-Excluded Taxes are required to be withheld from any amounts payable to, or for the 
account of, any Tax Indemnified Party hereunder, then such Loan Party shall make all such 
deductions and pay the full amount so deducted to the relevant Governmental AuthOrity in 
accordance with applicshle law and the amounts so payable to, or for the account of, the Tax 
Indemnified Party shall be increased to the extent necessary to yield to the Tax Indemnified 
Party (after payment of all Non-Excluded Taxes) a net amount equal to the amount it would have 
received had no such deduction or withholding been made. Notwithstanding the foregoing, the 
Loan Parties shall not be required to increase any such amounts payable to any Tax Indemnified 
Party if such Tax Indemnified Party fails to comply with the requirements of paragraph (b) of 
this Section. Whenever any Non-Excluded Taxes are payable by any Loan Party, as promptly as 
possible thereafter such Loan Party shall send to the Agent for its own account or for the account 
of the relevant Tax Indemnified Party, as the case may be, a certified copy of an original official 
receipt, if any, received by such Loan Party showing payment thereof. If any Loan Party fails to 
pay any Non-Excluded Taxes when due to the appropriate Governmental Authority or fails to 
remit to the Agent or the relevant Tax Indemnified Party the required receipts or other required 
documentary evidence, such Loan Party shall indemnify the Agent and the Tax Indemnified 
Parties for any taxes, interest or penalties that may become payable by the Agent or any Tax 
Indemnified Party solely as a result of any such failure. The agreements in this Section shall 
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survive the termination of this Agreement and the payment of all other amounts payable 
hereunder. 

(b) Each Lender that is not incorporated under the laws of the United States of 
America or any state thereof (a "Non-US Lender") shall: 

(i) (A) on or before the date such Non-US Lender becomes a 
Lender under this Agreement, deliver to the Borrower and the Agent two duly 
completed originals of United States Internal Revenue Service Form W -8BEN or 
Form W -SECI, or successor applicable forms, as the case may be, certifying that 
such Lender is entitled to a complete exemption from deduction or withholding of 
United States Federal income taxes with respect to payments under this 
Agreement and the other Loan Documents; and 

(B) thereafter, (I) deliver to the Borrower and the Agent 
two duly completed originals of any such form on or before the date that 
any such form previously provided expires or becomes obsolete, (11) after 
the occurrence of any event requiring a change in the most recent form 
previously delivered to the Borrower or the Agent, deliver to the Borrower 
and the Agent two duly completed originals of any such fonn reflecting 
such change (if and to the extent such Non-US Lender is then legally able 
to provide any such form), and (UI) obtain such extensions oftime for . 
filing and completing any such fonn as may reasonably be requested by 
the Borrower or the Agent (if and to the extent such Non-US Lender is 
then legally able to do so); and 

(ii) in the case of any such Non-US Lender that is not a "bank:" 
within the meaning of Section 881(c)(3)(A) of the Code and cannot comply with 
the requirements of paragraph (b )(i) above, on or before the date such Non-US 
Lender becomes a Lender under this Agreement, such Non-US Lender shall: 
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(A) represent to the Borrower (for the benefit ofthe 
Borrower and the Agent) that it is not a bank within the meaning of 
Section 871(h) or Section 8SI(c)(3)(A) of the Code; 

(B) furnish to the Borrower on or before the date of any 
payment by the Borrower made hereunder, with a copy to the Agent, (l) a 
certificate substantially in the form of Exhibit D and (II) two accurate and 
complete original signed copies of Intemal Revenue Service Form W
SBEN, or a successor applicable form, certifying to such Lender's legal 
entitlement at the date of such certificate to a complete exemption from 
US withholding tax under the provisions of Section 871(h) or 88l(c) of the 
Code with respect to payments to be mede under this Agreement and any 
Notes; 

(C) furnish to the Borrower, with a copy to the Agent, (I) 
two duly completed originals ofsuch form W-SBEN or successor 
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applicable fonn before the date that any such fonn previously provided 
expires or becomes obsolete and (II) after the occurrence of any event 
requiring a change in the most recent fonn previously delivered to the 
Borrower or the Agent, two duly completed originals of such fonn 
reflecting such change (if and to the extent such Non-US Lender is then 
legally able to provide any such fonn); 
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(D) obtain such extensions of time for filing and 
completing any such fonn W-8BEN or successor applicable fonn as may 
reasonably be requested by the Borrower or the Agent (if and to the extent 
such Non-US Lender is then legally able to do so); and 

(E) provide the Borrower and the Agent upon reasonable 
request by the Borrower or the Agent, if and to the extent such Non-US 
Lender is then legally entitled to do so, such other fonns as may be 
reasonably required in order to estahlish the legal entitlement of such 
Lender to a complete exemption from withholding with respect to 
payments under this Agreement and any Notes. 

Notwithstaoding the foregoing provisions of this paragraph (b), if a change in any applicable 
treaty, law or regulation, or any change in the interpretation, administration or application 
relating thereto, has occurred prior to the date on which any delivery to the Borrower or Agent 
would otherwise be required by this paragraph (b), and such change (i) with respect to any 
prospective Lender or with respect to any Lender already a party hereto, renders all such 
deliveries inapplicable or (n) with respect to any Lender already a party hereto, would prevent 
such Lender from duly completing and delivering any such fonn with respect to it, such 
prospective Lender or Lender shall not deliver any such fonns and shall advise the Borrower and 
the Agent of such occurrence. Each Assignee, Participant or Conduit Lender hereunder pursuant 
to Section 10.06 shall, upon the effectiveness of the transfer pursuant to which it becomes an 
Assignee, Participant or Conduit Lender, be required to provide aU of the forms, statements and 
documentation required pursuant to this Section; provided that in the case of a Participant such 
Participant shall furnish all such required forms, statements and documentation to the Lender 
from which the related participation shall have been purchased, and such Lender shall in turn 
furnish all such required fonns (including IntemaJ Revenue Service Ponn W-8IMY), statements 
and documentation to the Borrower and the Agent. Any Lender that is a "United States person" 
(within the meaning of Code section 7701(a)(30» shall furnish the Borrower and the Agent with 
a Ponn W-9 or successor fonn thereto, certifying an exemption from backup withholding in 
respect of payments hereunder, ifit is legally entitled to do so. 

(c) If and to the extent that a Tax Indenmified Party, in its sole discretion 
(exercised in good faith), determines \hat it has received or been granted a credit against, a relief 
from, a refund or remission of, or a repayment of, any Non-Excluded Tax in respect of which it 
has received additional payments under paragraph (a) of this Section, then such Tax Indemnified 
Party shall return to the Borrower such additional payments (or the portion thereof) paid by the 
Borrower which are detennined by such Tax Indemnified Party (in its sole discretion, exercised 
in good faith) to be attributable to the Non-Excluded Tax to which such credit, relief, refund, 
remission or repayment relates; provided that such Tax Indemnified Party shall not be obligated 
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to make any payment under this paragraph in respect of any such credit, relief, refund, remission 
or repayment until such Tax Indemnified Party, in its sole judgment (exercised in good faith) is 
satisfied that its tax affairs for the tax year in respect of which such credit, relief, remission or 
repayment was obtained have been finally settled. 

(d) If any Lender fails to provide the Borrower or the Agent with the appropriate 
form, certificate or other documentrequired by this Section (other than if such failure is due to a 
change in law,.treaty or regulation or in the interpretation. administration, or application thereof, 
occurring after the date on which a form, certificate or other document originally was required to 
be provided), such Lender shall not be entitled to indemnification under clause (a) of this 
Section. 

SECTION 2.16. Indemnitv. Subject to the provisions of Section 2.17(a), the 
Borrower agrees to indemnifY each Lender and to hold each Lender harmless from any actual 
loss or reasonable expense which such Lender sustains or incurs as a consequence of (a) a failure 
by the Borrower in making a borrowing of, conversion into or continuation of any Loan after the 
Borrower has given a notice requesting the same in accordance with the provisions of this 
Agreement, (b) a default by the Borrower in making any prepayment of a Loan after the 
Borrower has given a notice thereofin accordance with the provisiOns of this Agreement, (c) the 
making by the Borrower' of a prepayment of any Eurodollar Loan on a day which is not the last 
day of an Interest Period with respect thereto or (d) the making by the Borrower of a prepayment 
of any Eurodollar Loan, or the conversion of any Eurodollar Loan to an ABR Loan, on the last 
day of the Interest Period with respect thereto, if the Borrower shall not have notified the Agent 
of its election to prepay, convert or continue such Loan at least three Business Days prior to such 
prepayment or conversion. In the case ofan event described in any of preceding clause (a), (c) 
or (d) with regard to a Eurodollar Loan, such actual loss or reasonable expense shall be deemed 
to include an amount equal to the excess, if any, of (i) the amount of interest which would have 
accrued on the principal amount of such Eurodollar Loan for the period from the date of the 
default to borrow, convert or continue to the last day of the lnterest Period that would have been 
the Interest Period for such Eurodollar Loan (or, in the case of a prepayment, from the date of 
such prepayment to the last day of the then current (or, in the case of clause (d), the newly 
initiated) Interest Period for such Eurodollar Loan), in each case at the applicable rate of interest 
for such Eurodollar Loan provided for herein (excluding the Applicable,Margin applicable 
thereto) over (ii) the amount of interest (as determined by such Lender) which would have 
accrued to such Lender by placing the principal amount of such Eurodollar Loan on deposit for a 
comparable period with leading banks in the interbank Eurodollar market. This covenant shall 
survive the termination of this Agreement and the payment of all other amounts payable 
hereunder. 

SECTION 2.17. Notice of Amounts Payable: Relocation of Lending Office: 
Mandatorv Assignment. (a) In the event that any Lender becomes aware that any amounts are 
or willpe owed to it pursuant to Section 2.13,2.14, 2.15(a) or 2.16, then it shall promptly notifY 
the Borrower thereof and. as soon as possible thereafter, such Lender sh!!11 submit to the 
Borrower a certificate describing in reasonable detail the events or circumstances causing such 
amounts to be owed to such Lender, indicatiog the amount owing to it and the calculation 
thereof. The amounts set forth in such certificate shall be prima facie evidence of the obligations 
of the Borrower hereunder; provided, however, that the failure of the Borrower to pay any 
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amount owing to any Lender pursuant to Section 2.13,2.14, 2.15(a) or 2.16 shall not be deemed 
to constitute a Default or an Event of Default hereunder to the extent that the Borrower is 
contesting in good fruth its obligation to pay such amount by ongoing discussions diligently 
pursued with such Lender or by appropriate proceedings. 

(b) If a Lender claims any additional amounts payable pursuant to Section 2.13, 
2.14 or 2.15(a), it shall use its reasonable efforts (consistent with legal and regulatory 
restrictions) to avoid the need for paying such additional amounts, including changing the 
jurisdiction of its Applicable Lending Office, provided that the taking of any such action would 
not, in the reasonable judgment of such Lender, be disadvantageous to such Lender. 

(c) In the event that any Lender delivers to the Borrower a certificate in 
accordance with paragraph (a) of this Section (other than a certificate as to amounts payable 
pursuant to Section 2.16), or the Borrower is required to pay any additional amounts or other 
payments in accordance with Section 2.13, 2.14 or 2.15(a), the Borrower may, at its own expense 
and in its sole discretion, (i) require such Lender to transfer or assign, in whole or in part, 
without recourse and in accordance with Section 10.06, all or part of its interests, rights and 
obligations under this Agreement to another Person (provided that the Borrower, with the full 
cooperation of such Lender, can identify a Person who is ready, willing and able to be an 
Assignee with respect to thereto) which shall assume such assigned obligations (which Assignee 
may be another Lender, if such Assignee Lender accepts such assignment) or (ii) during such 
time as no Default or Event of Default has occurred and is continuing, terminate the 
Commitment of such Lender and prepay all outstanding Loans of such Lender; provided that 
(x) the Borrower or the Assignee, as the case may be, shall have prud to such Lender being 
replaced or terminated in immediately available funds the prinCipal of and interest accrued to the 
date of such payment on the Loans made by such Lender hereunder and (subject to Section 2.16) 
all other amounts owed to it hereunder and (y) such assignment or termination of the 
Comnritment of such Lender and prepayment of Loans is not prohibited by any law, rule or 
regulation or order of any court or Governmental Authority. 

SECTION 2.18. Replacement ofLenders. The Borrower shall be permitted to 
replace any Lender that (a) requests reimbursement for amounts owing pursuant to Section 2.13, 
2.14 or 2.l5(a), (b) defaults in its obligation to make Loans hereunder or (c) fails to consent to 
any amendment to this Agreement requested by the Borrower which requires the consent of all 
of the Lenders (or all of the Lenders affected thereby) and which is consented to by the Majority 
Lenders, in each case, subj ect to the following terms and conditions: (i) such replacement does 
not conflict with any Requirement of Law, (ii) the replacement Lender shall purchase, at par, all 
Loans and other amounts owing to the replaced Lender on or prior to the date of replacement, 
(iii) if the replacement is being made pursuant to clause (c) of this Section, the replacement 
Lender shall consent to the requested amendment, (iv) the Borrower shall be liable to the 
replaced Lender under Section 2.16 if any Eurodollar Loan owing to such replaced Lender shall 
be purchased other than on the last day of the Interest Period relating thereto, (v) the replacement 
Lender shall be reasonably satisfactory to the Agent, (vi) the replacement shall be made in 
accordance with the provisions of Section 10.06, (vii) until such time as such replacement shall 
be consummated, the Borrower shall pay all additional amounts (if any) required pursuant to 
Sections 2.13, 2.14 or 2.15(a), as the case maybe, to the replaced Lender and (viii) upon 
compliance with the provisions of Section 10.06 and the payment of the amounts referred to in 
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clause (ii) above, the replacement Lender shall become a Lender hereunder and the replaced 
Lender shall cease to be a Lender hereunder and shall be released from all its obligations as a 
Lender, except with respect to indemnification provisions applicable to such replaced Lender 
under this Agreement during the period in which such replaced Lender was a Lender hereunder, 
which shan survive as to such replaced Lender. Each Lender agrees that, if it becomes a 
replaced Lender, it shall comply with Section 10.06, inclnding by executing and delivering to the 
Agent an Assignment and Acceptance to evidence such sale and purchase; provided, however, 
that the failure of any Lender to be replaced in accordance with this Section to execute an 
Assignment and Acceptance shall not render such sale and purchase (and corresponding 
assignment) invalid and such assignment shal1 be recorded in the Register. 

ARTICLE III 

Representations and Warranties 

To induce the Agent and the Lenders to enter into this Agreement and to make 
Loans on the Funding Date, each Loan Party hereby represents and warrants to the Agent and 
each Lender that: 

SECTION 3.01. Financial Condition. The Borrower has heretofore furnished to 
each Lender a copy of its consolidated financial statements for its fiscal year ended 
December 31, 2005, and the Borrower has heretofore furnished to the Agent for distribution to 
each Lender a copy of its consolidated financial statements for its fiscal quarter and the nine
month period ended September 30, 2006, which were included in the Form 10-K or the Form 10-
Q, as the case may be, of the Borrower filed with the Securities and Exchange Commission 
under the Securities Exchange Act of 1934, as amended. Such financial statements present fairly 
in all material respects the financial condition and results of operations of the Borrower and its 
Subsidiaries as of such date in accordance with GAAP. Between September 30, 2006 and the 
Funding Date, there has been no development or event which has had a Material Adverse Effect. 

SECTION 3.02. Corporate Existence. Such Loan Party Ca) is duly organized, 
validly existing and in good standing under the laws of the jurisdiction of its organization, 
(b) has the corporate power and authority, and the legal right, to own and operate its property, to 
lease the property it operates as lessee and to conduct the business in which it is currently 
engaged and (c) is duly qualified as a foreign corporation and in gnod standing under the laws of 
each jurisdiction where its ownership, lease or operation of property or the conduct of its 
business requires such qualification, except to the extent that all failures to be duly qualified and 
in good standing could not, in the aggregate, have a Material Adverse Effect. 

SECTION 3.03. Corporate Power: Authorization: Enforceable Obligations. Such 
Loan Party has the corporate power and authority, and the legal right, to make, deliver and 
perform the Loan Documents to which it is a party and, in the case of the Borrower, to borrow 
hereunder, and has taken all necessary corporate action to authorize the borrowings on the terms 
and conditions of this Agreement and to authorize the execution, delivery and performance of the 
Loan Documents. No consent or authorization of any Governmental Authority or any other 
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Person is required in connection with the borrowings hereunder or with the execution, delivery, 
performance, validity or enforceability of this Agreement or any of the other Loan Documents, 
except filingrequired to perfect the Liens created thereunder. Each Loan Document has been 
duly executed and delivered on behalf of each Loan Party party thereto. This Agreement 
constitutes, and each other Loan Document upon execution will constitute, a legal, valid and 
bindtug obligation of each Loan Party party thereto enforceable agsinst each such Loan Party in 
accordance with its terms, except as enforceability may be limited by applicable bankruptcy, 
insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors' 
rights generally and by genera! equitable principles (whether enforcement is sought by 
proceedings in equity or at law). 

SECTION 3.04. No Legal or Contractual Bar. The execution, delivery and 
performance of this Agreement and the other Loan Documents, the borrowings hereunder and 
the use of the proceeds thereof will not violate any Requirement of Law or Contractual 
Obligation of such Loan Party and will not result in, or require, the creation or imposition of any 
Lien on any of its properties or revenues pursuant to any such Requirement of Law or 
Contractual Obligation (other than the Liens created by the Security Documents), except to the 
extent that all such violations and creation or imposition of Liens could not, in the aggregate, 
have a Material Adverse Effect. The available exceptions under the covenants restricting 
secured Indebtedness in the Indenture and the Existing Credit Agreement permit the Obligations 
to be secured by the Collateral as contemplated hereby without the Borrower being required to 
ratably secure the Indebtedness under the Indenture or the Existing Credit Agreement. 
Immediately following the borrowing of the Loans hereunder, the Borrower will be able to incur 
on the Funding Date at least $1.00 of additional Indebtedness that is secured by Liens on 
Principal Domestic Manufacturing Properties without being required to ratably secure the 
Indebtedness under the Indenture or the Existing Credit Agreement. 

SECTION 3.05. No Material Litigation. Except as set forth in the Form 10-K of 
the Borrower for its fiscal year ended December 31, 2005, or the Form 10-Q of the Borrower for 
the fiscal quarter ended September 30, 2006, or in any Form 10-KlA, Form 10-Q/A or Form 8-K 
of the Borrower filed with the Securities and Exchange Commission not later than the third 
Business Day prior to the date of this Agreement, no litigation, investigation or proceeding of or 
before any arbitrator or Governmental Authority is pending or, to the knowledge of the 
Borrower, threatened by or against the Borrower or any of its Subsidiaries or against any of its or 
their respective properties or revenues as of the Funding Date (a) with respect to this Agreement 
or any other Loan Document or any of the actions contemplated hereby or thereby, or (b) which 
involves a probable risk of an adverse decision which would materially restrict any Loan Party's 
ability to comply with its obligations under this Agreement or any other Loan Document. 

SECTION 3.06. Federal Regulations. No part of the proceeds of any Loan will 
be used for "buying", "purchasing" or "carrying" any "margin stock" within the meaning of 
Regulation U of the Board of Governors of the Federal Reserve System as now in effect or for 
any purpose which violates the provisions of the Regulations of such Board of Governors. 

SECTION 3.07. Investment Company Act. Such Loan Party is not an 
"investment company", or a company "controlled" by an "investment company", within the 
meaning of the Investment Company Act of 1940, as amended. 
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SECTION 3.08. ERISA. The Borrower is in compliance with all material 
provisions of ERISA, except to the extent that all failures to be in compliance could not, in the 
aggregate, reasonably be expected to have a Material Adverse Effect. 

SECTION 3.09. No Material Misstatements. No report, financial statement or 
other written information furnished by or on behalf of any Loan Party to the Agent or any Lender 
as described in Section 3.01 or pursuant to Section 5.01(a) ofthis Agreement or pursuant to any 
other Loan Document contains or will contain any material misstatement of fact or omits or will 
omit to state any material fact necessary to make the statements therein, in light of the 
circumstances under which they were, are or will be made, not misleading, except to the extent 
that such facts (whether misstated or omitted) do not result in a Material Adverse Effect. 

SECTION 3.10. Purpose of Loans. The proceeds of the Loans shall be used by 
the Borrower for its general corporate purposes. 

SECTION 3.11. Pari Passu. The claims of the Agent and the Lenders against the 
Borrower under this Agreement rank at least pari passu with the claims of all its unsecured 
creditors, save those whose claims are preferred solely by any laws of general application having 
effect in relation to bankruptcy, insolvency, liquidation or other similar events. 

SECTION 3.12. Security Documents. The Collateral Agreement is effective to 
create in favor of the Agent, for the benefit of the Secured Parties, a legal, valid and enforceable 
security interest in the Collateral described therein and proceeds thereof. When financing 
statements in appropriate form are filed in the offices specified on Schedule 3.12, the Collateral 
Agreement will constitute a fully perfected Lien on and security interest in all right, title and 
interest of the Loan Parties in the Collateral described thenein to the extent perfection can be 
obtained by filing Uniform Commercial Code financing statements, prior to the rights of any 
other Person, except for (a) rights secured by Liens expressly permitted by Section 6.02 and (b) 
in the case of any Collateral that is a Fixture that is installed or located at any real property that is 
not a Material Facility, rights of any holder (other than a Loan Party) of a recorded interest in 
such real property. 

SECTION 3.13. Title to Assets. Each Loan Party has good and marketable title 
to, or valid leasehold interests in, all of its personal property and assets, except to the extent that 
failure to have good and marketable title to, or valid leasehold interests in, such property or 
assets could not reasonably be expected to have a Material Adverse Effect. 

SECTION 3.14. Environmental Matters. (a) Each Loan Party and each real 
property on or at which any Collateral is installed or located and the operations thereon comply 
in all respects with all applicable Environmental Laws and each Loan Party does not have any 
liability (whether contingent or otherwise) in connection with any Environmental Activity, 
except in each case to the extent it would not reasonably be expected to have a Material Adverse 
Effect. 

(b) Each Loan Party (i) has not received any written notice of any claim against 
or affecting it or any real property on or at which any Collateral is installed or located or the 
operations thereon relating to Environmental Laws, (ii) has not received any written notice of 
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and is not aware of any judicial or administrative proceeding pending or, to its knowledge, 
threatened against or affecting it or any real property on or at which any Collateral is installed or 
located or the operations thereon alleging any material violation of any Environmental Laws and 
(iii) to the best of its knowledge, is not the subject of any Investigation, evaluation, audit or 
review by any Governmental Authority to determine whether any violation of any Environmental 
Laws has occurred or is occurring or whether any remediation action is needed In connection 
with an Environmental Activity, except, in the case of clauses (i), (ii) and (iii), to the extent such 
claim, proceeding, Investigation, evaluation, audit or review would not reasonably be expected to 
have a Material Adverse Effect. 

(c) Each Loan Parly does not store any Hazardous Substance on any real property 
on or at which any Collateral is Installed or located nor has it disposed of any Hazardous 
Substance on any real property on or at which any Collateral is installed or located, In each case, 
except (i) In compliance with all applicable Environmental Laws or (ii) where such storage or 
disposal would not reasonably be expected to have a Material Adverse Effect. 

ARTICLE IV 

Conditions Precedent 

SECTION 4.01. Conditions to Loans. The obligation of each Lender to make the 
Loans requested to be made by it is subject to the satisfaction on the Funding Date ofthe 
following conditions precedent: 

(a) Credit Agreement: Collateral Agreement. The Agent shall have received 
(i) this Agreement, executed and delivered (including by way of a telecopier or electronic 
image scan) by a duly authorized officer of each Loan Parly and each Lender and (ii) the 
Collateral Agreement, executed and delivered (Including by way of a telecopier or 
electronic image scan) by each Loan Parly. 

(b) Lien Searches. The Agent shall have received the results of recent lien 
searches (limited hy such parameters relating to filing dates and amounts as the Agent 
and the Borrower may agree upon) In the appropriate filing or recording offices in each 
Loan Parly's jurisdiction of organization and In the jurisdictions In which facilities 
containing Equipment and Fixtures accounting for at least 85% of the Collateral Value 
set forth in the certificate referred to In clause (1) below are located, and such searches 
shall reveal no Liens on any of the Collateral except for Liens permitted by Section 6.02 
or those that are discharged on or prior to the Funding Date pursuant to documentation 
reasonably satisfactory to the Agent. 

(c) Secretary's Certificates of Loan Parties. The Agent shall have received a 
certificate of the Secretary or Assistant Secretary of each of the Loan Parties, in form and 
substance satisfactory to the Agent, which certificate shall (i) certify as to the 
incumbency and signature ofthe officers of such Loan Party executing any Loan 
Document (with the President, anyVice President or any Financial Officer of such Loan 
Parly attesting to the Incumbency and signature of the Secretary or Assistant Secretary 
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providing such certificate), (ii) have attached to it a true, complete and correct copy of 
each of the certificate of incorporation and by-laws or equivalent constitutional 
documents of such Loan Party, (iii) have attached to it a true and correct copy of 
appropriate resolutions of such Loan Party, which resolutions shall authorize the 
execution, delivery and performance of this Agreement and the other Loan Documents 
and the incurrence of the Obligations of such Loan Party by such Loan Party and (iv) 
certity that, as of the date of such certificate (which shall not be earlier than the date 
hereof), none of such certificate of incorporation or by-laws (or equivalent constitutional 
documents) or resolutions shalJ. have been amended, supplemented, modified, revoked or 
rescinded. 

(d) Fees. The Arrangers and theAgent shall have received all fees required to be 
paid in accordance with the Fee Letter. 

(e) Legal Opinions. The Agent shall have received, (i) the executed legal opinion 
of We ii, Gotshal & Manges LLP, counsel to each of the Loan Parties, substantially in the 
form of Exhibit E-I and (li) the executed legal opinion of Martin I. Darvick, Esq. 
substantially in the form of Exhibit E-2. Each Loan Party hereby instructs such counsel 
to deliver its opinion for the benefit of the Agent and each of the Lenders. 

(t) Filings, Registrations and Recordings. Each document (including any 
Uniform Commercial Code financing statement, but excluding Fixture Filing Financing 
Statements, which will be filed as provided in Section 5.05(c» required by the Security 
Documents or under law or reasonably requested by the Agent to be filed, registered or 
recorded in order to create in favor of the Agent, for the benefit of the Secured Parties, a 
perfected Lien on the Collateral described therein, shall have been delivered to the Agent 
and shall be in proper form for filing, registration or recordation. 

(g) Insurance. The Agent shall have received evidence of satisfactory insurance 
coverage or self-insurance for the Collateral and an insurance certificate reflecting the 

. Agent as an additional loss payee thereunder. 

(h) Notice of Borrowing. The Agent shall have received a notice of borrowing 
executed by the Borrower in compliance with Section 2.02. 

(i) Representations and Warranties. Each of the representations and warranties 
made by any Loan party in or pursuant to the Loan Documents shall be true and correct 
in all material respects on and as of the Funding Date as if made on and as of such date, 
except to the extent such representations and warranties expressly relate to an earlier date, 
in which case such representations and warranties shall have been true and correct in all 
material respects as of such earlier date. 

(j) No Default. No Default or Event of Default shall have occurred and be 
continuing on the Funding Date and after giving effect to the extensions of credit 
requested to be made on such date. 
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(k) Officer's Certificate. The Agent shall have received a certificate from a 
Financial Officer of the Borrower dated the Funding Date confirming compliance with 
the conditions set forth in paragraphs (i) and (j) of this Section. 

0) Collateral Value. The Agent shall have received a certificate of a Financial 
Officer of the Borrower dated the Funding Date certifying that the Collateral Value is 
approximately $6,500,000,000 (subject to adjustments that may be required due to lien 
search results on real properties on which Collateral is installed or located for which no 
lien searches shall have been received as of the Funding Date), based on the net book 
values of the assets constituting Collateral as ofJune 30,2006. 

ARTICLE V 

Affirmative Covenants 

30 

Each Loan Party as to itself hereby agrees that, so long as any amount is owing to 
any Lender or the Agent hereWlder, the Borrower shall: 

SECTION 5.01. Financial Statements. Furnish to the Agent for prompt delivery 
to each Lender: 

(a) as soon as available, but in any event within 110 days after the end of the 
Borrower's fiscal year, a copy of the consolidated balance sheet of the Borrower and its 
consolidated Subsidiaries as at the end of such year and the related consolidated 
statements of income and retained earnings and of cash flows for such year, setting forth 
in each case in comparative form the figures for the previous year, and reported on by 
Deloitte & Touche LLP or other independent public accountants of nationally recognized 
standing (without a "going concern" or like qualification or exception and without any 
qualification as to the scope of such audit) to the effect that such consolidated financial 
statements present fairly in all material respects the financial coudition and results of 
operations of the Borrower and its consolidated Subsidiaries on a consolidated basis in 
accordance with GAAP consistently applied; and 

(b) as soon as available, but in any event not later than 60 days after the end of 
each of the first three quarterly periods of each fiscal year of the Borrower, the Wlaudited 
consolidated balance sheet of the Borrower and its consolidated Subsidiaries as at the end 
of such quarter and the related unaudited consolidated statements ofincome and retained 
earnings and of cash flows of the Borrower and its consolidated Subsidiaries for such 
quarter and the portion of the fiscal year through the end of such quarter, setting forth in 
each case in comparative form the figures for the previous year, in each case prepared in 
accordance with GAAP applied consistently throughout the periods reflected therein and 
with prior periods (e"cept as disclosed therein). 

Notwithstanding the foregoing, the Borrower shall not be required to furnish or deliver to the 
Agent any financial statements or reports that the Borrower has filed with the Securities and 
Exchange Commission or any successor or analogous Governmental Authority, and any such 
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financial statements or reports so filed shall be deemed to have been furnished or delivered to the 
Agent in accordance with the terms of this Section if such financial statements or reports are 
filed within the time periods for delivery required by this Section. 

SECTION 5.02. Certificates: Other Information. (a) Furnish to the Agent, for 
delivery to each Lender, concurrently with the delivery of the financial statements referred to in 
Section 5.01, a certificate ofa Financial Officer of the Borrower stating that, to the best of such 
Financial Officer's knowledge, (i) such financial statements present fairly in all material respects 
the financial condition and results of operations of the Borrower and its Subsidiaries for the 
period referred to thereio (subject, io the case of interim statements, to nonna! year-end audit 
adjustments) and (ii) during such period each Loan Party has performed in all material respects 
all ofits covenants. and other agreements contained in this Agreement and the other Loan 
Documents to be performed by it, and that no Default or Event of Default has occurred and is 
continuing, except as specified in such certificate. 

(b) Furnish to the Agent, for delivery to each Lender, within 15 Business Days 
after the date on which the Borrower is required to file Form I(}-'K with the Securities Exchange 
Commission (after giving effect to any grace periods or extensions available under applicable 
Securities and Exchange Commission regulations, but io any event within 110 days after the end 
of the Borrower's fiscal year), a Collateral Value Certificate as of the last day of the fiscal year 
covered by the financial statements so delivered. 

(c) During the continuance of any Quarterly Collateral Reporting Period, furnish 
to the Agent, for delivery to each Lender, withio 15 Busioess Days after the date on which the 
Borrower is required to file Form IO-Q with the Securities Exchange Commission (after giving 
effect to any grace periods or extensions available under applicable Securities and Exchange 
Commission regulations, but io any event within 110 days after the end of the Borrower's 
applicable fiscal quarter), a Collateral Value Certificate as of the last day of the fiscal quarter 
covered by the financial statements so delivered. 

(d) At any time when a Quarterly Collateral Reportiog Period is not in effect, 
furnish to the Agent, for delivery to each Lender, within 15 Busioess Days after the date on 
which the Borrower is required to file Fonn IO-Q with the Securities Exchange Commission 
(after giving effect to any grace periods or extensions available under applicable Securities and 
Exchange Commission regulations, but in any event within 110 days after the end of the 
Borrower's applicable fiscal quarter), a Summary ColIaleral Value Certificate as of the last day 
of the fiscal quarter covered by the financial statements so delivered. 

SECTION 5 .. 03. Notices. Promptly give notice to the Agent for delivery to each 
Lender of the occurrence of any Default or Event ofDemult, accompanied by a statement of a 
Financial Officer setting forth details of the occurrence referred to thereio and stating what action 
the Borrower proposes to take with respect thereto. 

SECTION 5.04. Conduct of Business and Maintenance of Existence. Continue 
to engage in its principal line of business as now conducted by it and preserve, renew and keep in 
full force and effect its corporate existence and take all reasonable action to maintain all rights, 
privileges and franchises necessary or desirable in the normal conduct of its principal line of 

[[NYCORP;26492S8v24]] 

JPMCB-1-00000095 



32 

business, except as otherwise permitted pursuant to Section 6.01 or to the extent that failure to do 
so would not have a Material Adverse Effect. 

SECTION 5.05. Additional Collateral, Fixture Filings, etc. (a) Except as set 
forth in clause (b) below, with respect to any property of the types included in the description of 
the Collateral under any Security Document executed by such Loan Party which is acquired after 
the Funding Date by such Loan Party, or which is owned by a Loan Party that becomes a Loan 
Party after the Funding Date, promptly (i) execute and deliver to the Agent such amendments to 
the applicable Security Document or such other documents as the Agent reasonably deems 
necessary to grant to the Agent, for the benefit of the Secured Parties, a security interest in such 
property and (ii) take all actions necessary to grant to the Agent, for the benefit of the Secured 
Parties, a perfected security interest in such property with the priority specified in such Security 
Document (subject to the Liens permitted by Section 6.02), including the filing of Uniform 
Commercial Code and other financing statements in such jurisdictions as may be required by the 
Security Documents or by applicable law or as may be reasonably requested by the Agent (other 
than any Fixture Filing Financing Statement with regard to any real property that is not a 
Material Facility). 

(b) Notwithstanding anything to the contrary in this Section, there shall be 
excluded from the property referred to in clause (a) to be pledged as Collateral such assets as to 
which the Agent shall reasonably determine that the cost of obtaining a security interest therein 
is excessive in relation to the value of the security to be afforded thereby. 

(c) With respect to any Material Facility upon which a Fixture Filing Financing 
Statement shall not have been previously delivered tei the Agent in proper form for filing, deliver 
to the Agent such a Fixture Filing Financing Statement in proper form for filing with regard to 
such Material Facility, (i) with respect to Material Facilities in existence on the Funding Date, no 
later than December 31, 2006 or such later date as maybe agreed to by the Agent and (ii) with 
respect to Material Facilities that are acquired or determined to be Material Facilities after the 
Funding Date, or augmented or changed in such a fashion so that a previously delivered Fixture 
Filing Financing Statement with respect thereto shall no longer be in proper form, promptly (but 
in any event, within 45 days or such later date as may be agreed to by the Agent) after the date of 
such acquisition, determination, augmentation or change. ' 

SECTION 5.06. Environmental Matters, (a) Promptly notify the Agent of any 
environmental matter, occurrence or other event relating to any real property on or at which any 
Collateral is installed or located arising after the Funding Date of which it is aware, or any 
breach or violation of an Environmental Law applicable to any real property on or at which any 
Collateral is installed or located, which would reasonably be expected to have a Material 
Adverse Effect, and take all necessary action required by any applicable Environmental Law to 
rectify such environmental matter, occurrence or event or cure the breach or violation of such 
Environmental Law, in each case, if failure to take such action would reasonably be expected to 
have a Material Adverse Effect. 

(b) Promptly provide the Agent with a copy of: (i) any written notice it receives 
that a violation of any Environmental Law has been committed with respect to any real property 
on or at which any Collateral is installe4 or located or there is the reasonable likelihood of 
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liability arising from the condition of any real property on or at which any Collateral is installed 
or located, (ii) any written notice it receives that a demand, claim, or administrative or judicial 
complaint has been filed against such Loan Party alleging a violation of any Environmental Law 
or liability related to the condition of any real property on or at which any Collateral is installed 
or located or requiring such Loan Party to take any action in connection with any Environmental 
Activity in respect of any real property on or at which any Collateral is installed or located, 
(iii) any written notice it receives from a third party or Governmental Authority alleging that 
such Loan Party is or may be liable or responsible for matters associated with any Environmental 
Activity in respect of any real property on or at which any Collateral is installed or located, 
including all matters associated with a response to or a cleanup of the presence or discharge of a 
Hazardous Substance in, at, through or into the environment, and (iv) any environmental site 
assessment or audit report required to be submitted by such Loan Party to any Governmental 
Authority, in the case of each of clauses (i) through (iv), to the extent that the matters described 
in any such notice, assessment or report could reasonably be expected to have a Material 
Adverse Effect. 

ARTICLE VI 

Negative Covenants 

Each Loan Party hereby agrees that so long as any amount is owing to any Lender 
or the Agent hereunder: 

SECTION 6.01. Merger. Consolidation. etc. Such Loan Party agrees not to 
merge or consolidate with any other Person or sell or convey all or substantially all of its assets 
to any Person unless, in the case of mergers and consolidations, (a) such Loan Party shall be the 
continuing corporation, (b) immediately before and immediately after giving effect to such 
merger or consolidation, no Default or Event of Default shall have occurred and be continuing 
and (c) in the case ofa merger, consolidation or conveyance involving any Guarantor, the 
guarantee provided in Article IX shall be in full force and effect immediately after giving effect 
to such merger or consolidation, except in the case of a merger of such Guarantor into the 
Borrower, to the extent such merger is otherwise permitted hereunder. 

SECTION 6.02. Limitations on Liens. (a) The Borrower shall not permit any 
Manufacturing Subsidiary to issue or assume any Indebtedness secured by a Lien upon any 
Principal Domestic Manufacturing Property of the Borrower or any Manufacturing Subsidiary or 
upon any shares of stock or obligations ofany Manufacturing Subsidiary (whether such Principal 
Domestic Manufacturing Property, shares of stock or obligations are now owned or hereafter 
acquired) without in any such case effectively providing concurrently with the issuance or 
assumption of any such Indebtedness that all principal, interest and other obligations owing 
hereunder (together with, if the Borrower shall so determine, any other obligations of the 
Borrower or such Manufacturing Subsidiary ranking equally with the amounts owing hereunder 
and then existing or thereafter created) shall be secured equally and ratably with such 
Indebtedness, unless the aggregate amount of Indebtedness issued or assumed and so secured by 
Liens, together with all other secured Indebtedness of the Borrower and its Manufacturing 
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clauses (i) through (vi) of the immediately following paragraph, does not at the time exceed 20% 
of the stockholders' equity of the Borrower and its consolidated subsidiaries, as determiued in 
accordance with GAAP and shown on the audited consolidated balance sheet contained in the 
latest published annual report to the stockholders of the Borrower. 

The above restrictions shall not apply to Indebtedness secured by: 

(i) Liens on property, shares of stock or Indebtedness of any 
corporation existing at the time such corporation becomes a Manufacturing 
Subsidiary; 

(ii) Liens on property existing at the time of acquisition of such 
property by the Borrower or a Manufacturing Subsidiary, or Liens to sC(>ure the 
payment of all or any part of the purchase price of such property upon the 
acquisition of such property by the Borrower or a Manufacturing Subsidiary or to 
secure any Indebtedness incurred prior to, at the time of, or within 180 days after, 
the later of the date of acquisition of such property and the date such property is 
placed in service, for the purpose of financing all or any part of the purchase price 
thereof, or Liens to secure any Indebtedness incurred for the purpose of financing 
the cost to the Borrower or a Manufacturing Subsidiary of improvements to such 
acquired property; 

(iii) Liens securing Indebtedness of a Manufacturing Subsidiary 
owing to the Borrower or any of its subsidiaries; 

(iv) Liens on property of a corporation existing at the time such 
corporation is merged or consolidated with the Borrower or a Manufacturing 
Subsidiary or at the time of a sale, lease or other disposition of the properties of a 
corporation as an entirety or substantially as an entirety to the Borrower or a 
Manufacturing Subsidiary; 

(v) Liens on property of the Borrower or a Manufacturing 
Subsidiary in favor of the United States of America or any state thereof, or any 
department, agency or instrumentality or political subdivision of the United States 
of America or any state thereof, or in favor of any other country, or any political 
subdivision thereof, to secure partial, progress, advance or other payments 
pursuant to any contract or statute or to secure any obligations incurred for the 
purpose of financing all or any part of the purchase price or the cost of 
construction of the property subject to such Liens; or 

(vi) any extension, renewal or replacement (or successive 
extensions, renewals or replacements) in whole or in part of any Lien securing 
Indebtedness permitted to be secured by the first sentence of this Section 6.02(a) 
or any Lien referred to in the foregoing clauses (i) to (v); provid~ however, that 
the principal amount of Indebtedness secured thereby shall not exceed by more 
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than 115% the principal amount of Indebtedness so secured· at the time of such 
extension, renewal or replacement and that such extension, renewal or 
replacement shall be limited to all or a part of the property which secured the Lien 
so extended, renewed or replaced (plus improvements on such property), 

(b) Notwithstanding the foregoing, each Loan Party agrees not to, directly or 
indirectly, create, incur, assume or suffer to exist any Lien upon any of the Collateral or upon 
any facility or other real property on or at which any Collateral is installed or located, except: 

(i) Liens for taxes, assessments, governmental charges and utility 
charges, in each case that are not yet due or that are being contested in good faith 
by appropriate proceedings; provided that adequate reserves with respect thereto 
are maintained on the books of such Loan Party, as the case may be, in 
conformity with GAAP; 

(ii) carriers', warehousemen's, mechanics', materialmen's, 
repainnen's or other like Liens arising in the ordinary course of business that are 
not overdue for a period of more than 30 days or that are being contested in good 
faith by appropriate proceedings; 

(iii) permits, licenses, easements, rights-of-way, restrictions and 
other similar encumbrances incurred in the ordinary course of business that, in the 
aggregate, are not substantial in amount and that do not in any case materially 
detract from the value of the property subject thereto or materially interfere with 
the ordinary conduct of the business of either Loan Party or any of their respective 
Subsidiaries; 

(iv) encumbrances arising under leases or subleases of real 
property that do not, in the aggregate, materially detract from the value of such 
real property or interfere with the ordinary conduct of business conducted or 
proposed to be conducted with respect to such real property; 

(v) deposits made in the ordinary course of business in connection 
with worker's compensation, unemployment insurance or other types of social 
security benefits or to secure the performance of bids, tenders, sales or contracts 
(other than for the repayment of borrowed money) or surety, appeal, customs or 
performance bonds; 

(vi) Liens arising from precautionary Uniform Commercial Code 
financing statement filings (or similar filings) regarding leases entered into by any 
Loan Party or any of their respective Subsidiaries in the ordinary course of 
business; 

(vii) Liens on property existing at the time of acquisition of such 
property by any Loan Party, or Liens to secure the payment of all or any part of 
the purchase price of such property upon the acquisition of such property by a 
Loan Party or to secure any Indebtedness incurred prior to, at the time of, or 
within 180 days after, the later of the date of acquisition of such property and the 
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date such property is placed in service, for the purpose of financing all or any part 
of the purchase price thereof, or Liens on such acquired property to secure any 
Indebtedness incurred for the purpose of financing the cost to a Loan Party of 
improvements to such acquired property; 

(viii) Liens in existence on the date hereof listed on Schedule 
6.02(b); provided that no such Lien is spread to coveI' any additional property 
after the date hereof and that the amount of indebtedness secured thereby is not 
increased; 

(ix) any Lien securing the renewal, extension, refinancing or 
refunding of any indebtedness secured by any Lien permitted by clause (vii) or 
(viii) above or this clause (ix) without any change in the assets subject to such 
Lien; 

(x) any Lien arising out of claims under a judgment rendered or 
claim filed so long as (A) such judgments or clairus do not constitute a Default or 
Event of Default under this Agreement and (B) such judgments or claims are 
being contested in good faith and in respect of which there shall have been 
adequate reserves with respect thereto maintained on the books of such Loan 
Party in conformity with GAAP; 

(xi) any Lien consisting of rights reserved to or vested in any 
Governmental Authority by any statutory provision; 

(xii) Liens created pursuant to the Security Documents; 

(xiii) Liens in favor oflessors pursuant to sale and leaseback 
transactions to the extent the Disposition of the assets subject to any such sale and 
leaseback transaction is permitted under Section 6.03 and 10.12; 

(xiv) Liens in favor oflessors to secure Capital Lease Obligations 
limited to the property subject to such Capital Lease Obligations; and 

(xv) Liens not otherwise pennitted by the foregoing clauses of this 
Section 6.02(b) securing obligations or other liabilities (other than Indebtedness) 
of any Loan Party; provided that the aggregate outstanding amount of all such 
obligations and liabilities shall not exceed $150,000,000 at any time. 

SECTION 6.03. Limitation on Sale and Lease-Back. The Borrower will not, nor 
will it permit any Manufacturing Subsidiary to, enter into any arrangement with any Person 
providing for the leasing by the Borrower or any Manufacturing Subsidiary of any Principal 
Domestic Manufacturing Property owned by the Borrower or any Manufacturing Subsidiary on 
the date hereof (except for temporary leases for a term of not more than five years and except for 
leases between the Borrower and a Manufactoring Subsidiary or between Manufacturing 
Subsidiaries), which property has been or is to be sold or transferred by the Borrower or such 
Manufacturing Subsidiary to such Person, unless either: 
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(a) the Borrower or such Manufacturing Subsidiary would be entitled, pursuant to 
the provisions of Section 6.02(a), to issue, assume, extend, renew or replace Indebtedness 
secured by a Lien upon such property equal in amount to the Attributable Indebtedness in 
respect of such arrangement without equally and ratably securing the amount owing 
hereunder pursuant to Section 6.02(a); provided, however, that from and after the date on 
which such arrangement becomes effective the Attributable Indebtedness in respect of 
such arrangement shall be deemed for all purposes under Section 6.02(a) and this Section 
to be Indebtedness subject to the provisions of Section 6.02(a) (which provisions include 
the exceptions set forth in clauses (i) through (vi) thereof); or 

(b) the Borrower shall apply an amount in cash equal to the Attributable 
Indebtedness in respect of such arrangement to the retirement (other than any mandatory 
retirement or by way of payment at maturity), within 180 days of the effective date of any 
such arrangement, of Indebtedness of the Borrower or any Manufacturing Subsidiary 
(other than Indebtedness owned by the Borrower or any Manufacturing Subsidiary) 
which by its terms matores at or is extendible or renewable at the option of the obligor to 
a date more than twelve months after the date of the creation of such Indebtedness. 

SECTION 6.04. Collateral Value. The Loan Parties shall not permit the ratio of 
the Collateral Value to the Total Exposure at any time, including after giving effect to any 
Dispositions ofCollatera!, to be less than 2.50 to 1.00. 

ARTICLE VII 

Events of Default 

If any of the following events shall occur and be continuing (each, an "Event of 
Default"): 

(a) the Borrower shall (i) fail to pay any principal of any Loan when due in 
accordance with the terms hereof or(ii) fail to pay any interest on any Loan or any other 
amount which is payable hereunder or under any other Loan Document and (in the case 
of this clause (ii) ouly) such failure shall continue unremedied for more than five 
Business Days after written notice thereof has been given to the Borrower by the Agent 
or the Majority Lenders; or 

(b) any representation or warranty made or deemed made by any Loan Party in 
Article III or in any other Loan Document or any certified statement furnished pursuant 
to Section 5.02(b), 5.02(c) or 5.02(d) shall prove to have been incorrect on or as ofthe 
date made or deemed made or certified, if the facts or circumstances incorrectly 
represented or certified result in or constitute a Material Adverse Effect; or 

( c) any Loan Party shall defuult in the observance or performance of any other 
agreement contained in this Agreement or any Security Document (other than as provided 
in paragraphs (a) or (b) of this Article) and (i) in the case of any default in the observance 
or performance of the covenants in Section 6.04 of this Agreement, such default shall 
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continue unremedied for a period offive Business Days, and (ii) in the case of any 
default in the observance or performance of any other agreement contained in this 
Agreement or any other Loan Document, such default shall continue unremedied for a 
period of 30 days after written notice thereof shall have been given to such Loan Party by 
the Agent or the Majority Lenders; or 

(d) any Loan Party shall default in any payment of $50,000,000 (or the foreigo 
currency equivalent thereof) or more of principal of or interest on any Indebtedness or on 
account of any guarantee in respect of Indebtedness, beyond the period of grace, if any, 
provided in the instrument or agreement under which such Indebtedness or guarantee was 
created; or 

(e) (i) the Borrower or any ofils Sigoificant Subsidiaries shall connnence any 
case, proceeding or other action (A) under any existing or future law of any jurisdiction, 
domestic or foreign, relating to bankruptcy, insolvency, reorganization or relief of 
debtors, seeking to have an order for relief entered with respect to it, or seeking to 
adjudicate it bankrupt or insolvent, or seeking reorganization, arrangement, adjustment, 
winding up, liquidation, dissolution, composition or other relief with respect to it or its 
debts, or (B) seeking appointment of a receiver, trustee, custodian, conservator or other 
similar official for it or for all or any substantial part of its assets, or the Borrower or any 
of its Sigoificant Subsidiaries shall make a general assigoment for the benefit of its 
creditors; or (ii) there shall be commenced against the Borrower or any of its Sigoificant 
Subsidiaries any case, proceeding or other action of a nature referred to in clause (i) 
above which (A) results in the entry of an order for relief or any such adjudication or 
appointment or (B) remains undismissed, undischarged or unbonded for a period of 90 
days; or (iii) there shall be commenced against the Borrower or any of its Sigoificant 
Subsidiaries any case, proceeding or other action seeking issuance of a warrant of 
attachment, execution, distraint or similar process against all or any substantial part of its 
assets which results in the entry of an order for any such relief which shall not have been 
vacated, discharged, or stayed or bonded pending appeal within 90 days from the entry 
thereof; or 

(f) one or more judgments or decrees shall (i) be entered against any Loan Party, 
(ii) not have been vacated, discharged, satisfied, stayed or bonded pending appeal within 
60 days from the entry thereof and (iii) involve a liability (not paid or fully covered by 
insurance) of either $100,000,000 (or the foreigo currency equivalent thereof) or more, in 
the case of any single judgment or decree, or S200,000,000 (or the foreigo currency 
equivalent thereof) or more in the aggregate; or 

(g) any of the Security Documents shall cease, for any reason, to be in full force 
and effect with respect to Collateral with a book value in excess of$25,000,000 in the 
aggregate, or any Loan Party or any Affiliate of any Loan Party shall so assert, or any 
Lien created by any of the Security Documents shall cease to be enforceable and of the 
same effect and priority purported to be created thereby; or 
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(h) the guarantee contained in Article IX hereof shall cease, for any reason, to be 
in full force and effect (other than as a result of a transaction permitted by Section 6.01) 
or any Loan Party or any Subsidiary of any Loan Party shall so assert; 

then, (A) if such event is an Event of Default specified in clause (i) or (ii) of paragraph (e) above, 
all Commitments hereunder shall automatically and immediately terminate and the Loans (with 
accrued interest thereon) and all other amounts owing under this Agreement and the other Loan 
Documents shall immediately become due and payable without presentment, protest, demand or 
other notice of any kind, each of which is expressly waived by the Loan Parties; and (B) if such 
event is any Event of Default which is not described in clause (A) above, with the consent of the 
Majority Lenders, the Agent may, or upon the request of the Majority Lenders, the Agent shall, 
by notice to the Borrower declare the Loans with accrued interest thereon and all other amounts 
owing under this Agreement to be due and payable forthwith, whereupon the same shall 
immediately become due and payable. Except as expressly provided in the preceding clause (B) 
and in paragraphs (a) and (c) oftbis Article, presentment, protest, demand and all other notices 
of any kind are hereby expressly waived by the Loan Parties. 

ARTICLEVIll 

The Agent 

SECTION 8.0\. Appointment. Each Lender hereby irrevocably designates and 
appoints the Agent as the agent of such Lender and each such Lender irrevocably authorizes the 
Agent, as the agent for such Lender, to take such action on its behalf under the provisions of this 
Agreement and the other Loan Documents and to exercise such powers and perform such duties 
as are expressly delegated to the Agent by the terms of this Agreement and the other Loan 
Documents, together with such other powers as are reasonably incidental thereto. 
Notwithstanding any provision to the contrary elsewhere in this Agreement or in any other Loan 
Document, the Agent shall not have any duties or responsibilities, except those expressly set 
forth herein or therein, or any fiduciary relationship with any Lender or any Affiliate of such 
Lender, and no implied covenants, functions, responsibilities, duties, obligations or liabilities 
shall be read into this Agreement or any other Loan Document or otherwise exist against the 
Agent. Each party to this Agreement acknowledges that the Syndication Agent and the Co
Documentation Agents shall not have any duties, responsibilities, obligations or authority under 
this Agreement in such capacity. 

SECTION 8.02. Delegation of Duties. The Agent may execute any ofits duties 
under this Agreement and any other Loan Document by or through agents or attorneys-in-fact 
and shall be entitled to advice of counsel concerning all matters pertaining to such duties. The 
Agent shall not be responsible for the negligence or misconduct of any agents or attorneys
in-fact selected by it with reasonable care. 

SECTION 8.03. Exculpatorv Provisions. Neither the Agent nor any of its 
officers, directors, employees or affiliates shall be (i) liable for any action lawfully taken or 
omitted to be taken by it or such Person under or in connection with this Agreement or any other 
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Loan Document (except for its or such Person's own gross negligence or willful misconduct) or 
(ii) responsible in any manner to any of the Lenders or any Affiliates of such Lenders, for any 
recitals, statements, representations or warranties made by any Loan Party or any officer thereof 
contained in this Agreement or any other Loan Document or in any certificate, report, statement 
or other document referred to or provided for in, or received by the Agent under or in connection 
with, this Agreement or any other Loan Document or for the value, validity, effectiveness, 
genuineness, enforceability or sufficiency of this Agreement or any other Loan Document or for 
any failure of any Loan Party to perform its obligations hereunder. The Agent shall not be under 
any obligation to any Lender or any Affiliate of such Lender to ascertain or to inquire as to the 
observance or performance of any of the agreements contained in, or conditions of, this 
Agreement or any other Loan Document, or to inspect the properties, books or records of any 
Loan Party. 

SECTION 8.04. Reliance by Agent. The Agent shall be entitled to rely, and shall 
be full y protected in reI ying, upon any writing, resolution, notice, consent, certificate, affidavit, 
letter, telecopy, electronic image scan transmission, telex or teletype message, statement, order 
or other document or conversation believed by it in good faith to be genuine and correct and to 
have been signed, sent or made by the proper Person or Persons and upon advice and statements 
oflegal counsel (including, without limitation, any counsel to the Borrower), independent 
accountants and other experts selected by the Agent. The Agent may deem and treat the Lender 
specified in the Register with respect to any amount owing hereunder as the owner thereof for all 
purposes unless a written notice of assignment, negotiation or transfer thereof shall have been 
filed with the Agent. The Agent shall be folly justified in failing or refusing to take any action 
under this Agreement or any other Loan Document unless it shall first receive such advice or 
concurrence of the Majority Lenders as it deems appropriate or it shall first be indemnified to its 
satisfaction by the Lenders against any and all liability and expense which may be incurred by it 
by reason of taking or continuing to take any such action. The Agent shall in all cases be fully 
protected in acting, or in refraining from acting, under this Agreement or any other Loan 
Document in accordance with a request of the Majority Lenders (or to the extent that this 
Agreement expressly requires a higher percentage of Lenders, such higher percentage) and such 
request and any action taken or failure to act pursuant thereto shall be binding upon all the 
Lenders and all future holders of the obligations owing by the Borrower hereunder. 

SECTION 8.05. Notice of Default. The Agent shall not be deemed to have 
knowledge or notice of the occurrence of any Default or Event of Default hereunder (other than a 
Default or Event of Default under Article VIl(a» unless the Agent has received written notice 
from a Lender or the Borrower referring to this Agreement or any other Loan Document, 
describing such Default or Event of Default and stating that such notice is a ''noliceof default". 
In the event that the Agent receives such a notice, the Agent shall promptly notify the Borrower 
(if the Borrower shall not have delivered such notice to the Agent) and then give notice thereof 
to the Lenders; provided that, except in the case of any notice required to be provided under 
Article VII prior to the occurrence of an Event of Default, the failure to notify the Borrower shall 
not impair any of the rights of the Agent and the Lenders with respect to the events and 
circumstances specified in such notice. The Agent shall take such action with respect to such 
Default or Event of Default as shall be reasonably directed by the Majority Lenders; provided 
that unless and until the Agent shall have received such directions, the Agent may (but shall not 
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be obligated to) take such action, or refrain from taking such action, with respect to such Default 
or Event of Default as it shall deem advisable in the best interests of the Lenders. 

SECTION 8.06. Non-Reliance on Agent and Other Lenders. Each Lender 
expressly acknowledges that neither the Agent nor any of its officers, directors, employees, 
agents, attorneys-in-fact or affiliates has made any representations or warranties to it and that no 
act by the Agent hereinafter taken, including any review of the affairs of the Borrower, shall be 
deemed to constitute any representation or warranty by the Agent to any Lender. Each Lender 
represents to the Agent that it has, independently and without reliance upon the Agent or any 
other Lender, and based on such docwnents and information as it has deemed appropriate, made 
its own appraisal of and investigation into the business, operations, property, financial and other 
condition and creditworthiness of the Borrower and made its own decision to make its Loans 
hereunder and enter into this Agreement. Each Lender also represents that it will, independently 
and without reliance upon the Agent or any other Lender, and based on such docwnents and 
information as it shall deem appropriate at the time, continue to make its own credit analysis, 
appraisals and decisions in taking or not taking action under this Agreement or any other Loan 
Document, and to make such investigation as it deems necessary to inform itself as to the 
business, operations, property, financial and other condition and creditworthiness of the 
Borrower. Except for notices, reports and other docwnents expressly required to be furnished to 
the Lenders by the Agent hereunder, the Agent shall not have any duty or responsibility to 
provide any Lender or any Affiliate of such Lender with any credit or other information 
concerning the business, operations, property, condition (financial or otherwise), prospects or 
creditworthiness of the Borrower which may come into the possession of the Agent or any of its 
officers, directors, employees, agents, attorneys-in-fact or affiliates. 

SECTION 8.07. Indemnification. The Lenders agree to indemnify the Agent in 
its capacity as such (to the extent not reimbursed by the Borrower and without limiting the 
obligation of the Borrower to do so), ratably according to their respective relevant Applicable 
Percentages in effect on the date on which indemnification is sought under this Section (or, if 
indemnification is sought after the date upon which the Commitments shall have terminated and 
the Loans shall have been paid in full, ratably in accordance with their relevant Applicable 
Percentages immediately prior to such date of the later of termination or payment in full, but 
giving effect to any subsequent assignments), from and against any and all liabilities, obligations, 
losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any 
kind whatsoever which may at any time (including at any time following satisfaction of the 
Obligations) be imposed on, incurred by or asserted against the Agent in any way relating to or 
arising out of this Agreement, any other Loan Docwnent or any docwnents contemplated by or 
referred to herein or therein or the transactions contemplated hereby or thereby or any action 
taken or omitted by the Agent under or in connection with any of the foregoing; provided that no 
Lender shall be liable for the payment of any portion of such liabilities, obligations, losses, 
damages, penalties, actions, judgments, suits, costs, expenses or disbursements resulting from the 
Agent's gross negligence or willful misconduct. The agreements in this Section shall survive the 
payment of the Loans and all other amounts payable hereunder. 

SECTION 8.08. Agent in Its Individual Capacity. The Agent and its Affiliates 
may make loans to, accept deposits from and generally engage in any kind of business with the 
Borrower as though the Agent were not the Agent hereunder. With respect to Loans made or 
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renewed by it, the Agent shall have the same rights and powers ooder this Agreement as any 
Lender and may exercise the same as though it were not the Agent, and the terms "Lender" and 
"Lenders" shall include the Agent in its individual capacity. 

SECTION 8.09. Successor Agent. The Agent may resign as Agent upon 30 
days' notice to the Lenders and the Borrower and following·the appointment ofa successor 
Agent in accordance with the provisions of this Section. If the Agent shall resign as Agent under 
this Agreement, then the Majority Lenders shall appoint from among the Lenders willing to 
serve as Agent a successor agent for the Lenders, which successor agent shall be approved by the 
Borrower (which approval shall not be unreasonably withheld), whereupon such SUCCessor agent 
shall succeed to the rights, powers and duties of the Agent, and the term "Agent" shall mean 
such successor agent effective upon such appointment and approval, and the former Agent's 
rights, powers and duties as Agent shall be terminated, without any other or further act or deed 
on the part of such former Agent or any of the parties to this Agreement or any holders of the 
obligations owing hereunder. After any retiring Agent's resignation as Agent, the provisions of 
this Article shall inure to its benefit as to any actions taken or omitted to be taken by it while it 
was Agent under this Agreement and the other Loan Documents. 

ARTICLE IX 

The Guarantee 

SECTION 9.01. Guarantee. In order to induce the Agent and the Lenders to 
execute and deliver this Agreement and to make and maintain the Loans: 

(a) Each Guarantor hereby ooconditionally and irrevocably guarantees to the 
Secured Parties, jointly with the other Guarantors and severally, as a primary obligation, 
the prompt and complete payment and performance by the Borrower when due (whether 
at the stated maturity, by acceleration or otherwise) of the Obligations. Each Guarantor 
further agrees to pay any and all reasonable expenses (including all reasonable fees and 
disbursements of counsel) which may be paid or incurred by the Agent or by the Secured 
Parties in enforcing any of their rights under the guarantee contained in this Article. The 
guarantee contained in this Article shall remain in full force and effect ootil the 
Obligations have been indefeasibly paid in full. 

(b) Each Guarantor agrees that whenever, at any time or from time to time, it 
shall make any payment to the Agent or any Secured Party on account of its liability 
under this Article, it will notify the Agent or such Secured Party, as the case may be, in 
writing that such payment is made under the guarantee contained in this Article. No 
payment or payments made by any Guarantor or any other Person or received or collected 
by the Agent or any Secured Party from such Guarantor or any other Person by virtoe of 
any action or proceeding or any set-off or appropriation or application, at any time or 
from time to time, in reduction of or in payment of the Obligations shall be deemed to 
modify, reduce, release or otherwise affect the liability of such Guarantor ooder this 
Article and such Guarantor shall, notwifustanding any such payment or payments, remain 
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liable for the amount of the Obligations until the Obligations have been indefeasibly paid 
in full. 

( c) Anything herein or in any other Loan Document to the contrary 
notwithstanding, the maximwn liability of each Guarantor hereunder and under the other 
Loan DoCuments shall in no event exceed the amount which can be guaranteed by such 
Guarantor under applicable Federal and state laws relating to the insolvency of debtors. 

SECTION 9.02. No Subrogation. Notwithstanding any payment or payments 
made by any Guarantor hereunder, or any set-off or application of funds of any Guarantor by the 
Agent or any Secured Party, no Guarantor shall be entitled to be subrogated to any of the rights 
of the Agent or any Secured Party against the Borrower or against any collateral security or 
guarantee or right of offset held by the Agent or any Secured Party for the payment of the 
Obligations, nor shall any Guarantor seek or be entitled to seek any contribution or 
reimbursement from the Borrower in respect of payments made by such Guarantor hereunder, 
until all amounts owing to the Agent and the Secured Parties on account of the Obligations are 
indefeasibly paid in full. If any amount shall be paid to any Guarantor on account of such 
subrogation rights in violation of the foregoing sentence, such amount shall be held by such 
Guarantor in trust for the Agent and the Secured Parties, segregated from other funds of such 
Guarantor, and shall, forthwith upon receipt by such Guarantor, be turned over to the Agent in 
the exact form received by such Guarantor (duly indorsed by such Guarantor to the Agent, if 
required), to be applied against the Obligations, whether matured or unmatured, in such order as 
the Agent may determine. 

SECTION 9.03. Amendments, etc. with Respect to the Obligations. Each 
Guarantor shall remain opligated under this Article notwithstanding that, without any reservation 
of rights against such Guarantor, and without notice to or further assent by such Guarantor, any 
demand for payment of any of the Obligations made by the Agent or any Secured Party may be 
rescinded by the Agent or such Secured Party, and any of such Obligations continued, and any 
such Obligations, or the liability of any other party upon or for any part thereof, or any collateral 
security or guarantee therefor or right of offset with respect thereto, may, from time to time, in 
whole or in part, be renewed, extended, amended, modified, accelerated, compromised, waived, 
surrendered or released by the Agent or the Secured Parties, and this Agreement may be 
amended, modified, supplemented or terminated, in whole or in part, as the Agent or the Secured 
Parties may deem advisable from time to time, and any collateral security, guarantee or right of 
offset at any time held by the Agent or the Secured Parties for the payment of any of the 
Obligations may be sold, exchanged, waived, surrendered or released. Subject to any applicable 
law, neither the Agent nor any Secured Party shall have any obligation to protect, secure, perfect 
or insure any Lien at any time held by it as security for any of the Obligations or for the 
guarantee contained in this Article or any property subject thereto. 

SECTION 9.04. Guarantee Absolute and Unconditional. Each Guarantor waives 
any and all notice of the creation, renewal, extension or accrnal of any of the Obligations and 
notice of or proof of reliance by the Agent or any Secured Party upon the guarantee contained in 
this Article or acceptance of the guarantee contained in this Article; the Obligations, and any part 
thereof, shall conclusively be deemed to have been created, contracted or incurred in reliance 
upon the guarantee contained in this Article; and all dealings between the Borrower and any 
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Guarantor, on the one hand, and the Agent and the Secured Parties, on the other, shall likewise 
be conclusively presumed to have been had or conswnmated in reliance upon the guarantee 
contained in this Article. Each Guarantor waives diligence, presentment, protest, demand for 
payment and notice of default or nonpayment to or upon the Borrower with respect to the 
Obligations, it being understood that such Guarantor shall not be required to make any payment 
under this Article until demand therefor shall have been made by the Agent in accordance with 
Section 10.02. The guarantee contained in this Article shall be construed as a continuing, 
absolute and unconditional guarantee of payment without regard to (a) the validity or 
enforceability of any other provision of this Agreement, any of the Obligations or any collateral 
security therefor or guarantee or right of offset with respect thereto at any time or from time to 
time held by the Agent or any Secured Party, (b) any defense, set-off or counterclaim (other than 
a defense of payment or performance) which may at any time be available to or be asserted by 
the Borrower against the Agent or any Secured Party, or (c) any other circumstance whatsoever 
(with or without notice to or knowledge of the Borrower or any Guarantor) which constitutes, or 
might be construed to constitute, an equitable or legal discharge of the Borrower for the 
Obligations, or of any Guarantor under this Article, in bankruptcy or in any other instance. 
When the Agent or any Secured Party is pursuing its rights and remedies under this Article 
against any Guarantor, the Agent or any Secured Party may, but shall be under no obligation to, 
pursue such rights and remedies as it may have against the Borrower or any other Person or 
against any collateral security or guarantee for the Obligations or any right of offset with respect 
thereto, and any failure by the Agent or any Secured Party to pursue such other rights or 
remedies or to collect any payments from the Borrower or any such other Person or to realize 
upon any such collateral security or guarantee or to exercise any such right of offset, or any 
release of the Borrower or any such other Person or of any such collateral security, guarantee or 
right of offset, shall not relieve such Guarantor of any liability under this Article, and shall not 
impair or affect the rights and remedies, whether express, implied or available as a matter oflaw, 
of the Agent and the Secured Parties against such Guarantor. 

SECTION 9.05. Reinstatement. The guarantee contained in this Article shall 
continue to be effective, or be reinstated, as the case may be, if at anytime payment, or any part 
thereof, of any of the Obligations is rescinded or must otherwise be restored or returned by the 
Agent or any Secured Party upon the insolvency, bankruptcy, dissolution, liquidation or 
reorganization of any Loan Party or upon or as a result of the appointment of a receiver, 
intervenor or conservator of, or trustee or similar officer for, any Loan Party or any substantial 
part ofits property, or otherwise, all as though such payments had not been made. 

ARTICLE X 

Miscellaneous 

SECTION 10.01. Amendments and Waivers. Neither this Agreement nor any 
other Loan Document nor any terms hereof or thereof may be amended, supplemented or 
modified except pursuant to an agreement in writing entered into by the Borrower and the 
Majority Lenders or pursuant to an agreement or agreements in writing entered into by the Agent 
and the Loan Party or Loan Parties party thereto, in each case, with the consent of the Majority 
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Lenders. The Majority Lenders may, or, with the written consent of the Majority Lenders, the 
Agent may, from time to time, (a) enter into with the Loan Parties written amendments, 
supplements or modifications hereto for the purpose of adding any provisions to this Agreement 
or changing in any manner the rights of the Lenders or the Loan Parties hereunder or (b) waive, 
on such terms and conditions as the Majority Lenders or the Agent, as the case may be, may 
specify in such instrument, any of the requirements of this Agreement or any other Loan 
Document or any Default or Event of Default and its consequences. Any such waiver and any 
such amendment, supplement or modification shall apply equally to each of the Lenders and 
shall be binding upon the Loan Parties, the Lenders, the Agent and all future holders of the 
obligations owing hereunder; provided, however, that no such waiver and no such amendment, 
supplement or modification shall (i) increase the Commitment of any Lender without the written 
consent of such Lender, (ii) reduce the principal amount of any Loan or reduce the rate of 
interest thereon without the written consent of each Lender affected thereby, (iii) postpone the 
maturity of any Loan, or any scheduled date of paYment of the principal amount of any Loan or 
any date for the payment of any interest payable hereunder, or reduce the amount of, waive or 
excuse any such payment, or postpone the scheduled date of expiration of any Commitment, 
without the written consent of each Lender affected thereby, (iv) change Section 2.12 in a 
manner that would alter the pro rata shariog of payments required thereby, without the written 
consent of each Lender affected thereby, (v) change any of the provisions of this Section or the 
percentage set forth in the definition of ''Majority Lenders" or any other provision of any Loan 
Document specifying the number or percentage of Lenders required to waive, amend or modify 
any rights thereunder or make any determination or grant any consent thereunder, without the 
written consent of each Lender affected thereby, (vi) release any Guarantor from its guarantee 
hereunder (except as permitted by this Agreeroent), or limit its liability in respect of such 
guarantee, without the written consent of each Lender, (vii) release all or substantially all of the 
Collateral from the Liens of the Security Documents without the written consent of each Lender, 
(viii) consent to the assignment or transfer by any Loan Party of any of its rights and obligations 
under this Agreement or any other Loan Document, without the written consent of each Lender, 
or (ix) amend, modify or waive any provision of Article VIII or any other provision of this 
Agreement governing the rights or obligations of the Agent without the written consent of the 
Agent. In the case of any waiver, the Loan Parties, the Lenders and the Agent shall be restored 
to their former poSition and rights hereunder, and any Default or Event of Default waived shall 
be deemed to be cured and not continuing; but no such waiver shall extend to any subsequent or 
other Default or Event of Default, or impair any right consequent thereon. Notwithstanding 
anything to the contrary herein, the Agent may, with the consent of the Borrower, amend, modify 
or supplement any provision of this Agreement or any other Loan Document to cure any 
ambiguity, omission, defect or inconsistency, so long as such amendment, modification, or 
supplement does not adversely affect the rights of any Lender. 

SECTION 10.02. Notices. All notices, requests and demands to Or upon the 
respective parties hereto to be effective shall be in writing (including by telecopy), and, unless 
otherwise expressly provided herein. shall be deemed to have been duly given or made when 
delivered by hand, or, in the case of overnight courier, facsimile or telecopy notice, when 
received, or four days after being deposited in the mail, postage prepaid addressed as follows in 
the case of the Borrower, any Guarantor and the Agent, and as set forth in the administrative 
questionnaire of any Lender, or to such other address as may be hereafter notified by the 
respective parties hereto and any future holders of the obligations owing hereunder: 
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The Borrower or any Guarantor: 

General Motors Corporation 
767 Fifth Avenue 
New York, New York 10153 
Attention: Treasurer 
Telecopy: (212) 418-3632 

with a copy to: 

Office of the Secretary 
General Motors Corporation 
300 Renaissance Center 
Detroit, Michigan 48265-3000 

and with a copy to: 

Weil Gotshal & Manges, LLP 
767 Fifth Avenue 
New York, New York 10153-0119 
Attention: Soo-Jin Shlm 
Telecopy: 212-310-8007 

The Agent: 

JPMorgan Chase Bank, N.A. 
Loan & Agency Services 
1111 Fannin Street - 10th Floor 
Houston, TX 77002 
Attention: Denise Ramon 
Telecopy: 713-750-2938; 

provided that any notice, request or demand to or upon the Agent or the Lenders pursuant to 
Section 2.02, 2.04 or 2.05 shall not be effective until received. 
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SECTION 10.03. No Waiver; Cumulative Remedies. No failure to exercise and 
no delay in exercising, on the part of the Agent or any Lender, any right, remedy, power or 
privilege hereunder or under any other Loan Document shall operate as a waiver thereof; nor 
shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude 
any other or further exercise thereof or the exercise of any other right, remedy, power or 
privilege. The rights, remedies, powers and privileges herein provided are cumulative and not 
exclusive of any rights, remedies, powers and privileges provided by law. 

SECTION 10.04. Survival of Representations and Warranties. All 
representations and warranties made hereunder and in any document, certificate or statement 
delivered pursuant hereto or in connection herewith shall survive the execution and delivery of 
this Agreement and the making of the Loans hereunder. 
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SECTION 10.05. Payment of Expenses and Taxes. The Borrower agrees (a) to 
payor reimburse the Agent for all its reasonable out-of-pocket costs and expenses reasonably 
incurred in connection with the development, preparation and execution of, and any amendment, 
supplement or modification to, this Agreement and any other documents prepared in connection 
herewith or therewith, and the consummation and administration of the transactions 
contemplated hereby and thereby, including the reasonable fees and disbursements of counsel to 
the Agent (which fees and disbursements of counsel shall be paid on the date which is, (i) in the 
case of the entry into this Agreement, the later of (A) thirty days following the Funding Date and 
(B) ten Business Days after the delivery of any invoice related thereto and (ii) in all other cases, 
the date which is ten Business Days after the delivery of any invoice related thereto), (b) to pay 
or reimburse each Lender and the Agent for all its reasonable costs and expenses reasonably 
incurred in connection with the enforcement of any rights Wlder this Agreement, including the 
reasonable fees and disbursements of counsel to the Agent and to the several Lenders (other than 
those incurred in connection with the compliance by the relevant Lender with the provisions of 
Section 2.17(a», (c) to pay, indemnify, and hold each Lender and the Agent harmless from, any 
and all recording and filing fees and any and all liabilities with respect to, or resulting from any 
delay by the Borrower in paying, stamp, excise and other similar taxes (other than any Non
Excluded Taxes), if any, in each case, which may be payable or determined to be payable in 
connection with the execution and delivery of, or consummation or administration of any of the 
transactions contemplated by, or any amendment, supplement or modification of, or any waiver 
or consent under or in respect of, this Agreement and (d) to pay, indemnify, and hold each 
Lender and the Agent hannless from and against any and all other liabilities, obligations, losses, 
damages, penalties, actions, judgments, suits, costs, reasonable expenses or disbursements of any 
kind or nature whatsoever with respect to the execution, delivery, enforcement, performance and 
administration of this Agreement (all the foregoing in this clause (d), collectively, the 
"indemnified liabilities"); provided that the Borrower shall not have any obligation hereunder to 
the Agent or any Lender with respect to indemnified liabilities arising from the gross negligence 
or willful misconduct of the Agent or any such Lender. The agreements in this Section shall 
survive repayment ofthe Loans and all other Obligations. 

SECTION 10.06. Successors and Assigns; Participations and Assignments. (a) 
The provisions of this Agreement shall be binding upon and inure to the benefit of the parties 
hereto and their respective successors and assigns permitted hereby, except that (i) no Loan Party 
may assign or otherwise transfer any of its rights or obligations hereunder except as provided in 
Section 6.01 or with the consent of each Lender and (ii) no Lender may assign or otherwise 
transfer its rights or obligations hereunder except in accordance with this Section. 

(b) (i) Subject to the conditions set forth in paragraph (b )(ii) below, any Lender 
may assign to one or more assignees (each, an "Assignee") all or a portion of its rights and 
obligations under this Agreement (including allor a portion of its Commitments and the Loans at 
the time owing to it) with the prior written consent (such consent not to be umeasonably 
withheld or delayed) of: 
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under Article VIT(a) or (e) has occurred and is continuing, any other 
Person; and 
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CB) the Agent; provided that no consent of the Agent shall 
be required for an assignment to an Assignee that is a Lender inunediately 
prior to giving effect to such assignment. 

(ii) Assignments shall be subject to the following additional 
conditions: 

(A) except in the case of an assignment to a Lender, an 
Affiliate of a Lender or an Approved Fund or an assignment of the entire 
remaining amount of the assigning Lender's Commitments or Loans, the 
amount of the Conunitments or Loans of the assigning Lender subject to 
each such assignment (determined as of the date the Assignment and 
Acceptance with respect to such assignment is delivered to the Agent) 
shall not be less than $1,000,000, unless each of the Borrower and the 
Agent otherwise consent; provided that (1) no such consent of the 
Borrower shall be required if an Event of Default under Article VIlla) or 
(e) has occurred and is continuing and (11) such amounts shall be 
aggregated in respect of each Lender and its affiliates or Approved Funds, 
if any; 

(B) the parties to each assignment shall execute and deliver 
to the Agent an Assignment and Acceptance substantially in the fonn of 
Exhibit A (an "Assignment and Acceptance"), together with a processing 
and recordation fee of $3 ,500; 

(C) the Assignee, if it shall not be a Lender, shall deliver to 
the Agent an administrative questionnaire; and 

(D) in the case of an assignment by a Lender to a CLO (as 
defined below) administered or managed by such Lender or an Affiliate of 
such Lender, the assigning Lender shall retain the sole right to approve 
any amendment, modification or waiver of any provision of this 
Agreement; provided that the Assignment and Acceptance between such 
Lender and such CLO may provide that such Lender will not, without the 
consent of such CLO, agree to any amendment, modification or waiver 
that (1) requires the consent of each Lender directly affected thereby 
pursuant to the proviso to the second sentence of Section 10.0 I and (II) 
directly affects such CLO. 

For the purposes of this Section, the terms "Approved Fund" and "CLO" have the 
following meanings: 

"Approved Fund" means (a) with respect to any Lender, a CLO administered or 
managed by such Lender or an Affiliate of such Lender and (b) with respect to any Lender that is 
a fund which invests in bank loans and similar extensions of credit, any other fund that invests in 
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such Lender or by an Affiliate of such inveslment advisor. 
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"CLO" means, as to any Lender, any entity (whether a corporation, partnership, 
trust or otherwise) !bat is engaged in making, purchasing, holding or otherwise investing in bank 
loans and similar extensions of credit in the ordinary course and is administered or managed by 
such Lender or an Affiliate of such Lender. 

(iii) Subject to acceptance and recording thereof pursuant to 
paragraph (b )(iv) below, from and after the effective date specified in each 
Assignment and Acceptance, the Assignee thereunder shall be a party hereto and, 
to the extent of the interest assigned by such Assignment and Acceptance, have 
the rights and obligations of a Lender under tlris Agreement, and the assigning 
Lender thereunder shall, to the extent of the interest assigned by such Assignment 
and Acceptance, be released from its obligations under this Agreement (and, in 
the case of an Assignment and Acceptance covering all of the assigning Lender's 
rights and obligations under tlris Agreement, such Lender shall cease to be a party 
hereto but shall continue to be entitled to the benefits of Sections 2.14, 2.15, 2.16 
and 10.05); provided that no Assignee shall then be entitled to receive any greater 
amount pursuant to Section 2.13,2.14,2.15 or 2.16 in respect of any event or 
circumstance existing at the time of the assignment pursuant to which it acquired 
its interest hereunder than the assigning Lender would have been entitled to 
receive thereunder in respect of the rights and obligations assigned by such 
assigning Lender to such Assignee had no such assignment occurred. Any 
assignment or transfer by a Lender of rights or obligations under this Agreement 
that does not comply with tlris Section shall be treated for purposes of this 
Agreement as a sale by such Lender of a participation in such rights and 
obligations in accordance with paragraph ( c) of tlris Section. 

(iv) The Agent, acting for tlris purpose as an agent of the 
Borrower, shall maintain at one of its offices a copy of each Assignment and 
Acceptance delivered to it and a register for the recordation of the names and 
addresses of the Lenders, and the Commitments of, and principal amount of the 
Loans owing to, each Lender pursuant to the terms hereof from time to time (the 
"Register"). The entries in the Register shall be prima facie evidence of the 
existence and amounts of the obligations of the Borrower therein recorded, and 
the Borrower, the Agent and the Lenders may treat each Person whose name is 
recorded in the Register pursuant to the terms hereof as a Lender hereunder for all 
purposes oftlris Agreement, notwithstanding notice to the contrary. The Register 
shall be available for inspection by the Borrower and any Lender, at any 
reasonable time and from time to time upon reasonable prior notice. The Agent 
shall provide a copy of the Register to the Borrower on a montlriy basis. 

(v) Upon its receipt of a duly completed Assignment and 
Acceptance executed by an assigning Lender and an Assignee, the Assignee's 
completed administrative questionnaire (unless the Assignee shall already be a 
Lender hereunder), the processing and recordation fee referred to in paragraph (b) 
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of this Section and any written consent to such assignment required by 
paragraph (b) of this Section, the Agent shall accept such Assignment and 
Acceptance and record the information contained therein in the Register. 

so 

(c) (i) Any Lender may, without the consent of the Borrower or the Agent, sell 
participations to one or more banks or other entities (a "Participant',) in all or a portion of such 
Lender's rights and obligations under this Agreement (including all or a portion of its 
Commitments and the Loans); provided that (A) such Lender's obligations under this Agreement 
shall remain unchanged, (B) such Lender shall remain solely responsible to the other parties 
hereto for the performance of such obligations, (C) the Borrower, the Agent and the other 
Lenders shall continue to deal solely and directly with such Lender in connection with such 
Lender's rights and obligations under this Agreement and (D) such Lender shall have given prior 
written notice to the Borrower ofthe identity of such Participant. Any agreement pursuant to 
which a Lender sells such a participation shall provide that such Lender shall retain the sole right 
to enforce this Agreement and to approve any amendment, modification or waiver of any 
provision of this Agreement; provided that such agreement may provide that such Lender will 
not, without the consent of the Participant, agree to any amendment, modification or waiver that 
(1) requires the consent of each Lender pursuant to the proviso to the second sentence of 
Section 10.01 and (II) directly affects such Participant. Subject to paragraph (cXii) of this 
Section, the Borrower agrees that each Participant shall be entitled to the benefits of 
Sections 2.13,2.14,2.15,2.16 and 10.05 to the same extent as if it were a Lender and had 
acquired its interest by assignment pursuant to paragraph (b) of this Section. 

(ii) A Participant shall not be entitled to receive any greater 
payment under Sections 2.13, 2.14, 2.15, 2.16 or 10.05 than the applicable Lender 
would have been entitled to receive with respect to the participation sold to such 
Participant, unless the sale of the participation to such Participant is made with the 
Borrower's prior written consent. Any Participant that is a Non-US Lender shall 
not be entitled to the benefits of Section 2.15 unless such Participant complies 
with Section 2.15(b). 

(d) Each Lender shall maintain at its office a copy of each participation 
agreement to which it is a party and a register for the recordation of the names and addresses of 
the Participants under such participation agreement and the Commitments of, the principal 
amount of, and any interest on, the Loans owing to and paid to each Participant pursuant to the 
terms hereof from time to time. 

(e) Nothing herein shall prohibit any Lender from pledging or assiguing all or 
any portion of its Loans to any Federal Reserve Bank in accordance with applicable law or to 
any holder of, or trustee for the benefit of the holders of, such Lender's securities; provided that 
no such pledge or assignment shall release such Lender from any of its obligations hereunder or 
substitute any such pledgee or assignee for such Lender as a party hereto. In order to facilitate 
any such pledge or assignment, the Borrower hereby agrees that, upon request of any Lender at 
any time and from time to time, the Borrower shall provide to such Lender, at the Borrower's 
own expense, a promissory note, substantially in the form of Exhibit B, evidencing the Loans 
owing to such Lender. 
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(t) On or prior to the effective date of an assignment, the assigning Lender shall 
surrender any outstanding Notes held by it all or a portion of which are being assigned, and the 
Borrower shall, upon the request to the Agent made at the time of such assignment by the 
assigning Lender or the Assignee, as applicable, execute and deliver to the Agent (in exchange 
for the outstanding Notes of the assigning Lender) a new Note to the order of such Assignee in 
an amount equal to the amount of such Assignee's Loan owing to it. Any such new Notes shall 
be dated the Funding Date and shall otherwise be in the form of the Note replaced thereby. Any 
Notes surrendered by the assigning Lender shall be returned by the Agent to the Borrower 
marked "canceled". 

(g) Notwithstanding the foregoing, any Conduit Lender may assign any or all of 
the Loans it may have funded hereunder to its designating Lender without the consent of the 
Borrower or the Agent and without regard to the limitations set forth in paragraph (b) of this 
Section (other than paragraph (b )(ii)(D»; provided, that no Conduit Lender shall be entitled to 
receive any greater amount pursuant to Sections 2.13, 2.14, 2.15, 2.16 or 10.05 than the 
designating Lender would have been entitled to receive in respect of the extensions of credit 
made by such Conduit Lender. In addition, any Conduit Lender may disclose, on a confidential 
basis, the existence and terms of the Loans it has funded to any rating agency, commercial paper 
dealer or provider of any surety, guarantee or credit or liquidity enhancements to such Conduit 
Lender; provided that no such Person shall receive any confidential financial information with 
respect to the Borrower unless such Person has complied with paragraph (h) of this Section as if 
such Person were a Transferee. The Borrower, each Lender and the Agent hereby confirms that 
it will not institute against a Conduit Lender or join any other Person in instituting against a 
Conduit Lender any bankruptcy, reorganization, arrangement, insolvency or liquidation 
proceeding under any state bankruptcy or similar law, for one year and one day after the payment 
in full of the latest maturing commercial paper note issued by such Conduit Lender; provided, 
however, that each Lender designating any Conduit Lender hereby agrees to indemnify, save and 
hold harmless each other party hereto for any loss, cost, damage or expense (including legal 
expenses) arising out of its designation of a Conduit Lender, including the inability to institute 
such a proceeding against such Conduit Lender during such period of forbearance. 

(h) The Borrower authorizes each Lender to disclose to any prospective 
Participant, any Participant or any prospective Assignee (each, a "Transferee") any and all 
financial information in such Lender's possession concerning the Borrower and its Affiliates 
which has been delivered to such Lender by or on behalf of the Borrower pursuant to this 
Agreement or which has been delivered to all Lenders by or on behalf of the Borrower in 
connection with their respective credit evaluations of the Borrower and its Affiliates prior to 
becoming a party to this Agreement; provided that (i) such Transferee has executed and 
delivered to the Borrower a written confidentiality agreement substantially in the form of that 
contained in the Confidential Information Memorandum, dated November 2006 and (ii) in the 
case of any information other than that contained in the Confidential Information Memorandum, 
dated November 2006, the Borrower has been informed of the identity of such Transferee and 
has consented (such consent not to be unreasonably withheld) to the disclosure of such 
information thereto. Nothing contained in this paragraph (b) shall be deemed to prohibit the 
delivery to any Transferee of any financial information which is otherwise publicly available. 
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(i) Notwithstanding anything herein to the contrary, any Person subject to 
confidentiality obligations hereunder or under any other related document (and any employee, 
representative or other agent of such Person) may disclose to any and all Persons, without 
limitation of any kind, such Person's US Federal income tax treatment and the US Federal 
income tax structure of the transactions contemplated by this Agreement relating to such Person 
and all materials of any kind (including opinions or other tax analyses) that are provided to it 
relating to such tax treatment and tax structure. However, no such Person shall disclose any 
information relating to such tax treatment or tax structure to the extent nondisclosure is 
reasonably necessary in order to comply with applicable securities laws. 

SECTION 10.07. Adjustments. If any Lender (a "benefited Lender") shall at any 
time receive any payment of all or part of its Loans or interest thereon, or receive any collateral 
in respect thereof (whether voluntarily or involuntarily, by set~ff or otherwise), such that it has 
received aggregate payments or collateral on account of its extensions of credit in a greater 
proportion than any such payment to or collateral received by any other Lender, if any, in respect 
of such other Lender's extensions of credit which are then due and payable, or interest thereon, 
such benefited Lender shall purchase for cash from the other Lenders a participating interest in 
such portion of each such other Lender's extensions of credit. or shall provide such other 
Lenders with the benefits of any such collateral, or the proceeds thereof, as shall be necessary to 
cause such benefited Lender to share the excess payment or benefits of such collateral or 
proceeds ratably with each of the Lenders; provided. however, that if all or any portion of such 
excess payment or benefits is thereafter recovered from such benefited Lender, such purchase 
shall be rescinded, and the purchase price and benefits returned, to the extent of such recovery, 
but without interest, unless the Lender from which such payment is recovered is required to pay 
interest thereon. in which case each Lender returning funds to such Lender shall pay its pro rata 
share of such interest. 

SECTION 10.08. Counterparts. This Agreement may be executed by one or 
more of the parties to this Agreement on any number of separate counterparts (including by 
telecopyor electronic image scan), and all of said counteIparts taken together shall be deemed to 
constitute one and the same instrument. A set of the copies of this Agreement signed by all the 
parties shall be lodged with the Borrower and the Agent. 

SECTION 10.09. Severability. Any provision of this Agreement which is 
prohibited or unenfurceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the 
extent of such prohibition or unenforceability without invalidating the remaining provisions 
hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or 
render unenforceable such provision in any other jurisdiction. 

SECTION 10.10. GOVERNING LAW. TIDS AGREEMENT AND THE 
RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER TIDS AGREEMENT 
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN 
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK. 

SECTION 10.11. Jurisdiction; Consent to Service of Process. (a) Each Loan 
. Party hereby irrevocably and unconditionally submits, for itself and its property, to the 
nonexclusive jurisdiction of any New York State court or Federal court ofthe United States of 
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America sitting in New York City, and any appellate court from any thereof, in any action or 
proceeding arising out of or relating to this Agreement, or for recognition or enforcement of any 
judgment, and each of the parties hereto hereby irrevocably and unconditionally agrees that all 
claims in respect of any such action or proceeding may be heard and determined in such New 
York State court or, to the extent permitted by law, in such Federal court. Each of the parties 
hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may 
be euforced in other jurisdictious by suit on the judgment or in any other manner provided by 
law. Nothing in this Agreement shall affect anyrigbt that any Agent or any Lender may 
otherwise have to bring anyaction or proceeding relating to this Agreement against any Loan 
Party or its properties in the courts of any jurisdiction. 

(b) Each Loan Party hereby irrevocably and unconditionally waives, to the fullest 
extent it may legally and effectively do so, any objection which it may now or hereafter have to 
the laying of venue of any suit, action Or proceeding arising out of or relating to this Agreement 
in any New York State or Federal court. Each of the parties hereto hereby irrevocably waives, to 
the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of 
such action or proceeding in any such court. 

(c) Each Loan Party irrevocably consents to service of process in the manner 
provided fornotices in Section 10.02. Nothing in this Agreement will affect the rigbt of any 
party to this Agreement to serve process in any other manner permitted by law. 

SECTION 10.12. Releases of Collateral. Upon any Permitted Transfer of any 
Collateral (other than a Permitted Transfer to a Subsidiary that is to become a Guarantor as 
provided in Section 10.15), or upon the effectiveness of any written consent to the release of the 
security interest granted under any Loan Document in any Collateral pursuant to Section 10.01 
of this Agreement, the security interest in such Collateral shall be automatically released. In 
connection with any termination or release pursuant to this Section, the Agent shall execute and 
deliver to any Loan Party, at such Loan Party's expense, all documents that such Loan Party 
shall reasonably request to evidence such termination or release upon receipt by the Agent of a 
certificate of a Financial Officer of the Borrower (i) certifying that such release is in connection 
with a Permitted Transfer and (ii) either (A) setting forth the total net book value (as determined 
as of the end of the most recent fiscal quarter of the Borrower for which a Collateral Value 
Certificate or Sununary Collateral Value Certificate has been delivered hereunder) of all 
Dispositions of Collateral with an aggregate net book value of greater than $100,000,000 
individually (whether in a single transaction or a series of related transactions) since such date or 
(B) certifying that the aggregate net book value (as determined as of the end of the most recent 
fiscal quarter of the Borrower for which a Collateral Value Certificate or Sununary Collateral 
Value Certificate has been delivered hereunder) of all Dispositions of Collateral since such date 
is equal to or less than $500,000,000. Any execution and delivery of documents pursuant to this 
Section shall be without recourse to or warranty by the Agent. 

SECTION 10.13. USA Patriot Act. Each Lender hereby notifies the Borrower 
that pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into 
law October 26, 2001» (the "Act"), it is required to obtain, verify and record informatiou that 
identifies the Borrower, which information includes the name and address of the Borrower and 
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other information that will allow such Lender to identify the Borrower in accordance with the 
Act. 

SECTION 10.14. WAIVER OF JURy TRIAL. EACH OF THE PARTIES 
HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY 
WRY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT 
AND FOR ANY COUNTERCLAIM. 

54 

SECTION 10.15. Additional Guarantors. Upon execution and delivery by the 
Agent and any direct or indirect wholly-owned domestic Subsidiary of the Borrower of a joinder 
agreement in form and substance reasonably acceptable to the Agent for the pwpose of causing 
such Subsidiary to become a Guarantor hereunder and a Grantor under and as defined in the 
Collateral Agreement, such SubSidiary shall become a Guarantor hereunder with the same force 
and effect as if originally named as a Guarantor herein. The execution and delivery of any such 
instrument shall not require the consent of any other Loan Party or any Lender hereunder. The 
rights and obligations of each Loan Party hereunder shall remain in full force and effect 
notwithstanding the addition of any new Guarantor as a party to this Agreement. 

Remainder of page left blank intentionally; signature pages to follow 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
duly executed and delivered by their proper and duly anthorized officers as of the day and year 
frrs! above written. 

[[NYCORP:26492SS}J 

GENERAL MOTORS CORPORATION, as the 

Borrower, ~ 

by Name: \;J{ij~ 
Title: -r>eA.S .. ...er 

SATURN CORPORATION, as a Guarantor, 

by 

Name: 
Title: 

JPMORGAN CHASE BANK, N.A., as Agent and a 
Lender, 

by 

Name: 
Title: 

[SIGNATURE PAGE TO GENERAL MOTORS TERM LoAN AGREEMENT] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
duly executed and delivered by their ptoper and duly authorized officers as ofth. day and year 
first above written. 

l(NYCORP:2649258]) 

GENERAL MOTORS CORPORATION, as the 
Borrower, 

by 

Name: 
Title: 

SATURN CORPORATION, as a Guarantor, 

JPMORGAN CHASE BANK, N.A., as Agent and a 
Lender, 

by 

Name: 
Title: 

[SIGNA]URE PAGE TO GENERAL MOTORS TERM LoAN AGREEMENT} 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
duly executed and delivered by their proper an.d duly authorized officers as of the day and year 
first above written. 

GENERAL MOTORS CORPORATION, as the 
Borrower," 

by 

Name: 
Title: 

SATURN CORPORATION, as a Guarantor, 

by 

Name: 
Title: 

JPMORGAN CHASE BANK, NA, as Agent and a 

[[NYCDRP:2649258D 

Lender~ 

by 

Name: 
Title: 

RICHARD W. DUKER 
MANAGING DIRECTOR 
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[[NYCORP:26492SSn 

CREDIT SUISSE. CAlIIAB ISLANDS BIWICB 
as a Lender, 

by 

Name: 
Title: 

[SIGNATURE PAGE TO GENERAL MOTORS TERM LOAN AGREEMENT] 
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IfNYCORP:26492jlln 

as a Lender, 

ame:1)N >?A "'" 
Title: Ass.:;.u'~recle ... 
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asab~p()() . 
Name: Kenneth M. B~ 
Title: Vice President . 
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COLLATERAL AGREEMENr, dated as of November 29,2006, 
among General Motors Corporation (the "Borrower"); Saturn Corporation 
("Saturn"); and JPMORGAN CHASE BANK, N.A., as Administrative 
Agent (in such capacity, the "Agent"). 

WHEREAS, pursuant to the Term Loan Agreement dated as of the date hereof 
among the Borrower, Saturn, the Lenders (as defined therein) and the Agent (as amended, 
supplemented or otherwise modified from time to time, the "Credit Agreement"), the Lenders 
have severally agreed to make term loans to the Borrower upon the terms and subject to the 
conditions set forth therein; 

WHEREAS, pursuant to Article IX of the Credit Agreement, the Subsidiary 
Grantors (as defined below) have guaranteed all the Obligations (as defined below); 

WHEREAS, each Subsidiary Grantor is a Subsidiary (as defined in the Credit 
Agreement) of the Borrower and will derive substantial benefits from the extension of credit to 
the Borrower pursuant to the Credit Agreement; 

WHEREAS, it is a condition precedent to the obligations of the Lenders to make 
their respective term loans to the Borrower under the Credit Agreement that the Grantors (as 
defined below) shall have executed and delivered this Agreement to the Agent for the ratable 
benefit of the Lenders; 

NOW, THEREFORE, in consideration of the premises and to induce the Agent 
and the Lenders to enter into the Credit Agreement and to induce the Lenders to make their 
respective term loans to the Borrower thereunder, each Grantor hereby agrees as follows: 

ARTICLE I 

Defined Terms 

SECTION 1.01. Definitions. (a) Unless otherwise defined herein, capitalized 
terms defined in the Credit Agreement and used herein shall have the meanings given to them in 
the Credit Agreement. 

(b) The following terms shall have the following meanings: 

"Agreemenf': this Collateral Agreement, as the same may be amended, 
supplemented or otherwise modified from time to time. 

"Collateral": as defined in Article II. 
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"Documents"; all "Documents" as such tenn is defined in Section 9-102 of the 
UCC as in effect on the date of this Agreement. 

"Equipment"; all "Equipment" as such tenn is defined in Section 9-102 of the 
UCC as in effect on the date of this Agreement. 

"Excluded Equipment and Fixtures"; all Equipment and Fixtures, now owned or 
at any time hereafter acquired by any Grantor, which are not located at U.S. Manufacturing 
Facilities; provided, that no Equipment or Fixtures now owned or at any time hereafter acquired 
by any Grantor (a) located at a u.S. Manufacturing Facility or (b) transferred to a Non-U.S. 
Manufacturing Property in violation of Section 4.06 shall constitute Excluded Equipment and 
Fixtures. 
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"Fixtures"; all "Fixtures" as such tenn is defined in Section 9-102 of the UCC as 
in effect on the date of this Agreement. 

"Fixture Filing"; a "Fixture filing" as such tenn is defined in Section 9-102 of the 
UCC as in effect on the date of this Agreement. 

"Fixture Filing Financing Statement"; a financing statement under the Unifonn 
Commercial Code used in connection with a Fixture Filing. 

"General Intangible"; a "General intangible" as such tenn is defined in 
Section 9-102 of the UCC as in effect on the date ofthis Agreement. 

"Grantors"; a collective reference to the Borrower and Saturn, and each other 
direct or indirect wholly-owned domestic Subsidiary of the Borrower that at the option of the 
Borrower becomes a party to this Agreement, the Credit Agreement and each other relevant 
Loan Document, in each case by executing a joinder agreement in fonn and substance 
reasonably acceptable to the Agent. 

"Instrument"; an "Instrument" as such tenn is defmedin Section 9-102 of the 
UCC as in effect on the date of this Agreement. 

''Non-U.S. Manufacturing Property"; any real property of a Grantor that is not 
part of a U.S. Manufacturing Facility. 

"Obligations": all obligations of any Grantor in respect of any unpaid Loans and 
any interest thereon (including interest accruing after the maturity of any Loan and interest 
accruing after the filing of any petition in bankruptcy, or the commencement of any insolvency, 
reorganization or like proceeding, relating to any Grantor, whether or not a claim for post-filing 
or post-petition interest is allowed in such proceeding) and all other obligations and liabilities of 
any Grantor to the Agent or to any Lender, whether direct or indirect, absolute or contingent, due 
or to become due, or now existing or hereafter incurred, which may arise under, out of, or in 
connection with. the Credit Agreement, any other Loan Document or any other document made, 
delivered or given in connection therewith, whether on account of principal, interest, 
reimbursement obligations, fees, indemnities, costs, expenses or otherwise. 
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"Perfection Certificate": the certificate attached hereto as Exhibit A. 

"Proceeds": all "Proceeds" as such tenu is defined in Section 9-102 of the UCC 
as in effect on the date of this Agreement. 

"Secured Parties": the collective reference to the Agent, each Lender and each 
other Person to which any Obligations are owed. 

"Subsidiary Grantor": each Grantor that is a Subsidiary of the Borrower. 

"UCC": the Uniform Commercial Code as from time to time in effect in the State 
of New York; provided, however, that, in the event that, by reason of mandatory provisions of 
law, any of the attachment, perfection or priority of the Agent's and the Secured Parties' security 
interest in any Collateral is governed by the Uniform Commercial Code as in effect in a 
jurisdiction other than ihe State of New York, the term "UCC" shall mean the Uniform 
Commercial Code as in effect in such other jurisdiction for purposes of the provisions hereof 
relating to such attachment, perfection or priority and for purposes of definitions related to such 
proVISIOns. 

''U.S. Manufacturing Facility": (a) any plant or facility of a Grantor listed on 
Schedule 1, including all related or appurtenant land, buildings, Equipment and Fixtures, and (b) 
any plant or facility of a Grantor, including all related or appurtenant land, buildings, Equipment 
and Fixtures, acquired or leased by a Grantor after the date hereof which is located within the 
continental United States of America and at which manufacturing, production, assembly or 
processing activities are conducted. 

SECTION 1.02. Other Definitional Provisions. (a) The words ''hereof', 
"herein", "hereto" and ''hereunder'' and words of similar import when used in this Agreement 
shall refer to this Agreement as a whole and not to any particular provision of this Agreement, 
and Article or Section references are to the Articles and Sections of this Agreement, unless 
otherwise specified. 

(b) The meanings given to tenus defined herein shall be equally applicable to 
both the singular and plural forms of such tenus. 

(c) Where the context requires, terms relating to the Collateral or any part 
thereof, when used in relation to a Grantor, shall refer to such Grantor's Collateral or the relevant 
part thereof. 

ARTICLE II 

Grant of Security Interest 

Each Grantor hereby assigns and transfers to the Agent, its permitted successors 
and assigns, and hereby grants to the Agent, its penuitted successors and assigns, for the benefit 

[(NYCORP:2656491 v IOU 

JPMCB-CSM-0000117 



of the Secured Parties, a security interest in, all of the following assets and property now owned 
or at any time hereafter acquired by such Grantor or in which such Grantor now has or at any 
time in the future may acquire any right, title or interest (collectively, the "Collateral"), as 
collateral security for the prompt and complete payment and performance when due (whether at 
the stated maturity, by acceleration or otherwise) of the Obligations: 

(a) all Equipment and all Fixtures, other than Excluded Equipment and Fixtures; 

(b) all Documents and General Intangibles attributable solely to Equipment or 
Fixtures, other than Excluded Equipment and Fixtures; . 
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(c) all books and records pertaining solely to Eqnipment or Fixtures (or Proceeds 
or products of Equipment or Fixtures), in each case, other than Excluded Equipment and 
Fixtures (or Proceeds or products thereof); and 

(d) to the extent not otherwise included in foregoing clauses, all Proceeds and 
products of any and all of the foregoing; 

provided that, notwithstanding any of the other provisions set forth in this Article II, this 
Agreement shall not constitute a grant of a security interest in any asset or property to the extent 
that: 

(i) such grant of a security interest is prohibited by any Requirement of 
Law of a Governmental Authority or requires a consent not obtained of any 
Governmental Authority pursuant to such Requirement of Law; 

(ii) such asset or property is subject to a Lien permitted under clause (vii) 
of Section 6.01(b) of the Credit Agreement and the grant of a security interest in 
such asset or property is prohibited by, or constitutes a breach or default under or 
requires any consent not obtained under, any contract, agreement, instrument or 
document creating such Lien or evidencing or governing the Indebtedness secured 
by such Lien; or 

(iii) in the case of any assets consisting of rights under a contract, 
agreement, instrument or other document, such grant of a security interest is 
prohibited by, or constitutes a breach or default under or results in the termination 
of or requires any consent not obtained under, such contract, agreement, 
instrument or other document; 

except, in each case, to the extent that such Requirement of Law or the term in such contract, 
agreement, instrument or document providing for such prohibition, breach or default or resulting 
in such termination or requiring such consent is ineffective under applicable law or is severable 
(in which case, to the extent severable, the security interest created by this Agreement shall 
attach immediately to any portion of such asset or property that does not result in any of the 
foregoing consequences, including, without limitation, any Proceeds of such asset or property); 
provided, further, that the security interest created by this Agreement shall attach inunediately to 
such asset or property at such time as such attaclunent shall have been consented to by the 
applicable Person or shall no longer be prohibited or constitute such a breach or default or result 
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in such a tennination. The security interest granted hereunder is granted as security only and 
shall not subject the Agent or any other Secured Party to any obligation or liability of any 
Grantor with respect to or arising out of the Collateral. 

ARTICLE III 

Representations and Warranties 

To induce the Agent and the Lenders to enter into the Credit Agreement and to 
perfonn their obligations thereunder, each Grantor hereby represents and warrants to the Agent 
and each Secured Party that: 
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SECTION 3.01. No Other Liens: Title. Except for the security interest granted to 
the Agent for the benefit of the Secured Parties pursuant to this Agreement and any other Liens 
permitted to exist on the Collateral by the Credit Agreement, the Collateral is owned by such 
Grantor free and clear of any Lien. Such Grantor (a) is the record and beneficial owner of the 
Collateral pledged by it pursuant to this Agreement and (b) has rights in and title to the Collateral 
owned by it, and has full power and authority to grant to the Agent the security interest granted 
hereunder. . 

SECTION 3.02. Perfected First Priority Liens. The security interests granted 
pursuant to this Agreement (a) will constitute valid perfected security interests in all ofthe 
Collateral in favor of the Agent, for the benefit of the Secured Parties, as collateral security for 
the Obligations, in the case of all Collateral in which a security interest may be perfected by 
filing a financing statement under the VCC, upon the filing of the VCC financing statements 
specified in the Perfection Certificate and (b) are prior to all other Liens on the Collateral, except 
for Liens which have priority over the Agent's Liens on the Collateral by operation ofJaw or are 
otherwise permitted under the Credit Agreement, including, in the case of any Collateral that is a 
Fixture that is installed or located at any real property that is not covered by a Fixture Filing 
Financing Statement, rights of any holder (other than any Grantor) of a recorded interest in such 
real property. 

SECTION 3.03. Perfection Certificate. The Perfection Certificate has been duly 
prepared and completed and the infonnation set forth therein, including in the schedules thereto, 
is correct and complete in all material respects as of the date hereof. 

ARTICLEN 

Covenants 

Each Grantor covenants and agrees with the Agent and the Secured Parties that, 
from and after the date of this Agreement until the Obligations shall have been indefeasibly paid 
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in full, unless the requisite Lenders (as required by Section 10m of the Credit Agreement) 
otherwise consent: 
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SECTION 4.01. Deliverv ofInstruments. If any amount payable under or in 
connection with any of the Collateral shall be or become evidenced by any Instrument, such 
Instrument shall be immediately delivered to the Agent, duly indorsed in a manner satisfactory to 
the Agent, to be held as Collateral pursuant to this Agreement. 

SECTION 4.02. Maintenance of Insurance. Such Grantor will maintain, with 
financially sound and reputable companies, insurance policies insuring the Equipment, consistent 
with past practice or otherwise as it considers appropriate. . , 

SECTION 4.03. Maintenance of Perfected Security Interest; Further 
Documentation. (a) Such Grantor shall maintain the security interest created by this Agreement 
as a perfected security interest having at least the priority described in Section 3.02 and shall 
defend such security interest against the claims and demands of all Persons whomsoever, subject 
to the rights of such Grantor under the Loan Documents to dispose of the Collateral. 

(b) At any time and from time to time, upon the written request of the Agent, and 
at the sole expense of such Grantor, such Grantor will, to the extent it is required to do so under 
the Credit Agreement, including under Section 5.05 thereof, and within the time period provided 
therein, duly execute and deliver, and have recorded, such further instruments and documents 
and take such further actions as the Agent may reasonably request that are necessary for the 
purpose of obtaining or preserving the full benefits of this Agreement and of the rights and 
powers herein granted, including, without limitation, (i) filing any financing,or continuation 
statements (including Fixture Filing Financing Statements) under the UCC (or other similar 
laws) in effect in any jurisdiction with respect to the security interests created hereby and (ii) in 
the case of any other relevant Collateral, taking any actions necessary to enable the Agent to 
obtain "control" (within the meaning of the applicable UCC) with respect thereto. 

{ SECTION 4.04. Changes in Name, etc. Such Grantor will not, except upon 10 
days' prior written notice to the Agent, (i) change its jurisdiction of organization or the location 
of its chief executive office from that referred to in the Perfection Certificate or (ii) change its 
name. Following any such change, upon the Agent's written request such Grantor shall deliver 
to the Agent all additional financing statements or other documents reasonably requested by the 
Agent to maintain the validity, perfection and priority of the security interests provided for 
herein~ 

SECTION 4.05. Retention of Liability. Such Grantor shall remain liable to 
observe and perform all the conditions !jlld obligations to be observed and performed by it under 
each contract, agreement or instrument relating to the Collateral, all in accordance with the terms 
and conditions thereof 

SECTION 4.06. Certain Transfers of Equipment and Fixtures. The Grantors 
shall not transfer any Equipment or Fixture to a Non-U.S. Manufacturing Property, except (a) in 
the ordinary course of business or (b) for a business purpose of the Borrower and its Subsidiaries 
(as determined in good faith by the Borrower) and not primarily for the purpose of (i) reducing 
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the security for the Obligations or (ii) making such Equipment or Fixture available to other 
creditors. 

ARTICLE V 

Remedial Provisions 

SECTION 5.oJ. Proceeds to be Turned Over to Agent. Ifan Event of Default 
shall be continuing, all Proceeds received by any Grantor consisting of cash, checks and other 
near-cash items shall be held by such Grantor in trust for the Agent and the Secured Parties, 
segregated from other funds of such Grantor, and shall, forthwith upon receipt by such Grantor, 
be turned over to the Agent in the exact form received by such Grantor (duly indorsed by such 
Grantor to the Agent, if required). AllProceeds received by the Agent hereunder shall be held 
by the Agent in an account maintained under its sole dominion and control. All Proceeds while 
held by the Agent (or by such Grantor in trust for the Agent and the Secured Parties) shall 
continue to be held as collateral security for all the Obligations and shall not constitute payment 
thereof until applied as provided in Section 5.02. 
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SECTION 5.02. Application of Proceeds. At such intervals as may be agreed 
upon by the Borrower and the Agent, or, if an Event of Default shall be continuing, at anytime at 
the Agent's election, the Agent may apply all or any part of Proceeds constituting Collateral in 
payment of the Obligations in accordance with Section 2.12( c) of the Credit Agreement. 

SECTION 5.03. Other Remedies. If an Event ofDefauIt shall be continuing, the 
Agent, on behalf of the Secured Parties, may exercise any or all of the following rights and 
remedies, in addition to all other rights and remedies granted to them in this Agreement and in 
any other instrument or agreement securing, evidencing or relating to the Obligations and all 
rights and remedies of a secured party under the DCC or any other applicable law: 

(a) Without limiting the generality ofthe foregoing and in each case subject to 
any applicable law, the Agent, without demand of performance or other demand, 
presentroent, protest, advertisement or notice of any kind (except any notice required by 
law referred to below) to or upon any Grantor or any other Person (all and each of which 
demands, defenses, advertisements and notices are hereby waived), may in such 
circumstances, with or without legal process, take possession of the Collateral and 
without liability for trespass enter any premises where the Collateral may be installed or 
located for the purpose of taking possession of or removing the Collateral, and forthwith 
collect, receive, appropriate and realize upon the Collateral, or any part thereot; and/or 
may forthwith sell, lease, assign, give option or options to purchase, or otherwise dispose 
of and deliver the Collateral or any part thereof (or contract to do any of the foregoing), 
in one or more parcels at public or private sale or sales, at any exchange, broker's board 
or office of the Agent or any Secured Party or elsewhere upon such terms and conditions 
as it may deem advisable and at such prices as it may deem best, for cash or on credit or 
for future delivery without assumption of any credit risk; provided that the relevant 
Grantor shall be provided with a written notice with respect to the taking of any such 
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action. Subject to any applicable law, the Agent or any Secured Party shall have the right 
upon any such public or private sale or sales to purchase the whole or any part of the 
Collateral so sold. Each such purchaser at any sale of Collateral shall hold the property 
sold absolutely, free from any claim or right on the part of any Grantor, and each Grantor 
hereby waives (to the extent permitted by law) all right of redemption, stay and appraisal 
which such Grantor now has or may at any time in the future have under any rule oflaw 
or statute now existing or hereafter enacted. Each Grantor further agrees, at the Agent's 
written request, to assemble the Collateral and make it available to the Agent at places 
which the Agent shall reasonably select, whether at such Grantor's premises or 
elsewhere. As an alternative to exercising the power of sale herein conferred upon it, the 
Agent may proceed by a suit or suits at law or in equity to foreclose this Agreement and 
to sell the Collateral or any portion thereof pursuant to a judgment or decree of a court or 
courts having competent jurisdiction or pursuant to a proceeding by a court-appointed 
receiver.· Any sale pursuant to the provisions of this Section shall be deemed to conform. 
to the commercially reasonable standards as provided in Section 9-610(b) of the VCC or 
its equivalent in other jurisdictions. 

(b) The Agent shall apply the net proceeds of any action taken by it pursuant to 
this Section, after deducting all reasonable costs and expenses of every kind incurred in 
connection therewith or incidental to the care or safekeeping of any of the Collateral or in 
any way relating to the Collateral or the rights of the Agent and the Secured Parties 
hereunder, including, without limitation, reasonable attorneys' fees and disbursements, to 
the payment in whole or in part of the Obligations in accordance with Section 2.12{c) of 
the Credit Agreement, and only after such application and after the payment by the Agent 
of any other amount required by any provision oflaw, including, without limitation, 
Section 9-615{a)(3) of the VCC, need the Agent account for the surplus, if any, to any 
Grantor. 

(c) To the extent permitted by applicable law, each Grantor waives all claims, 
damages and demands it may acquire against the Agent or any Secured Party arising out 
ofthe exercise by them of any rights hereunder. If any notice of a proposed sale or other 
disposition of Collateral shall be required by law, such notice shall be deemed reasonable 
and proper if given at least 10 days before such sale or other disposition. 

SECTION 5.04. Deficiency. Each Grantor shall remain liable for any deficiency 
if the proceeds of any sale or other disposition of the Collateral are insufficient to pay its 
Obligations and the fees and disbursements of any attorneys employed by the Agent or any 
Secured Party to collect such deficiency. 

ARTICLE VI 

The Agent 

SECTION 6.01. Agent's Appointment as Attorney-in-Fact, etc. (a) Effective 
upon the occurrence of an Event of Default, each Grantor hereby irrevocably constitutes and 
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appoints the Agent and any officer or agent thereof, with full pcwer of substitntion, as its true 
and lawful attorney-in-fact with full irrevocable power and authority in the place and stead of 
such Grantor and in the name of such Grantor or in its own name, for the purpose of carrying out 
the tenus of this Agreement, to take any and all appropriate action and to execute any and all 
documents and instruments which may be necessary or desirable to accomplish the purposes of 
this Agreement, and, without limiting the generality of the foregoing, each Grantor hereby gives 
the Agent the power and right, on behalf of such Grantor, without notice to or assent by such 
Grantor, to do any or all of the following: 

(i) in the name of such Grantor or its own name, or otherwise, take 
possession of and indorse and collect any checks, drafts, notes, acceptances or 
other instruments for the payment of moneys due with respect to any Collateral 
and file any claim or take any other action or proceeding in any court of law or 
equity or otherwise deemed appropriate by the Agent with respect to any 
Collateral; 

(ii) payor discharge taxes and Liens levied or placed on or threatened 
against the Collateral, effect any repairs or any insurance called for by the terms 
of this Agreement and pay all or any part of the premiums therefor and the costs 
thereof; 

(iii) execute, in connection with any sale provided for in Section 5.03, any 
indorsements, assignments or other instruments of conveyance or transfer with 
respect to the Collateral; and 

(iv) (A) direct any party liable for any payment under any of the 
Collateral to make payment of any and all moneys due or to become due 
thereunder directly to the Agent or as the Agent shall direct; (B) ask or demand 
for, collect, and receive payment of and receipt for, any and all moneys, claims 
and other amounts due or to become due at any time in respect of or arising out of 
any Collateral; (C) sign and indorse any invoices, freight or express bills, bills of 
lading, storage or warehouse receipts, drafts against debtors, assignments, 
verifications, notices and other documents in connection with any of the 
Collateral; (0) commence and prosecute any suits, actions or proceedings at law 
or in equity in any court of competent jurisdiction to collect the Collateral or any 
portion thereof and to enforce any other right in respect of any Collateral; 
(E) defend any suit, action or proceeding brought against such Grantor with 
respect to any Collateral; (F) settle, compromise or adjust any such suit, action or 
proceeding and, in connection therewith, give such discharges or releases as the 
Agent may deem appropriate; and (G) generally, sell, transfer, pledge and make 
any agreement with respect to or otherwise deal with any of the Collateral as fully 
and completely as though the Agent were the absolute owner thereof for all 
purposes, and do, at the Agent's option and such Grantor's expense, at any time, 
or from time to time, all acts and things which the Agent deems necessary to 
protect, preserve or realize upon the Collateral and the Agent's and the Secured 
Parties' security interests therein and to effect the intent of this Agreement, all as 
fully and effectively as such Grantor might do. 
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(b) During the occurrence of an Event of Default, if any Grantor fails to perform 
or comply with any of its agreements contained herein, the Agent, at its option, but without any 
obligation so to do, may perform or comply, or otherwise cause performance or compliance, with 
such agreement. 

(c) The expenses of the Agent incurred in connection with actions undertaken as 
provided in this Section, together with interest thereon at a rate per annum equal to the highest 
rate per annum at which interest would then be payable on any category of past due ABR Loans 
under the Credit Agreement, from the date of payment by the Agent to the date reimbursed by 
the relevant Grantor, shall be payable by such Grantor to the Agent on demand. 

(d) Each Grantor hereby ratifies all that said attorneys shall lawfully do or cause 
to be done by virtue hereof. All powers, authorizations and agencies contained in this 
Agreement are coupled with an interest and are irrevocable until this Agreement is terminated 
and the security interests created hereby are released. 

SECTION 6.02. Duty of Agent. The Agent's sole duty with respect to the 
custody, safekeeping and physical preservation of the Collateral in its possession, under Section 
9-207 of the UCC or otherwise, but subject to any applicablelaw, shall be to deal with it in the 
same manner as the Agent deals with similar property for its own account. Subject to any 
applicable law, neither the Agent, any Secured Party nor any of their respective officers, 
directors, employees or agents shall be liable for failure to demand, collect or realize upon any of 
the Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise 
dispose of any Collateral upon the request of any Grantor or any other Person or to take any 
other action whatsoever with regard to the Collateral or any part thereof. Subject to any 
applicable law, the powers conferred on the Agent and the Secured Parties hereunder are solely 
to protect the Agent's and the Secured Parties' interests in the Collateral and shall not impose 
any duty upon the Agent or any Secured Party to exercise any such powers. Subject to any 
applicable law, the Agent and the Secured Parties shall be accountable only for amounts that they 
actually receive as a result of the exercise of such powers, and neither they nor any of their 
respective officers, directors, employees or agents shall be responsible to any Grantor for any act 
or failure to act hereunder, except for their own gross negligence or willful misconduct. 

SECTION 6.03. Execution of Financing Statements. Pursuant to any applicable 
law, each Grantor authorizes the Agent to file or record financing statements (including Fixture 
Filing Financing Statements) and other filing or recording documents or instruments with respect 
to the Collateral without the signature of such Grantor in such form and in such offices as the 
Agent determines appropriate to perfect the security interests of the Agent under this Agreement. 
Notwithstanding anything to the contrary contained herein or in any other Loan Document, (a) 
with regard to any Fixture Filing Financing Statement related to any U.S. Manufacturing Facility 
that is not a Material Facility, the cost (if any) of generating the real property description used in 
such Fixture Filing Financing Statement shall be at the expense of the Secured Parties and (b) 
with respect to the perfection of the security interest created hereby in property of the types 
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included in the description of the Collateral which is acquired after the Funding Date, or which is 
owned by a Loan Party that becomes a Loan Party after the Funding Date, the Grantors shall not 
be liable for the expenses incurred in taking actions that are inconsistent with Section 5.05 of the 
Credit Agreement. 

SECTION 6.04. Authority of Agent. Each ofthe Grantors and the Agent 
acknowledges that the rights and responsibilities of the Agent under this Agreement with respect 
to any action taken by the Agent or the exercise or nonexercise by the Agent of any option, 
voting right, request, judgment or other right or remedy provided for herein or resulting or 
arising out of this Agreement shall, as between the Agent and the Secured Parties, be governed 
by the Credit Agreement and by such @ther agreements with respect thereto as may exist from 
time to time among them, but, as between the Agent and the Grantors, the Agent shall be 
conclusively presumed to be acting as agent for the Secured Parties with full and valid authority 
so to act or refrain from acting, and no Grantor shall be under any obligation, or entitlement, to 
make any inquiry respecting such authority. 

ARTICLE VII 

Miscellaneous 

. SECTION 7.01. Amendments in Writing. None of the terms or provisions of this 
. Agreement may be waived, amended; supplemented or otherwise modified except in a writing 
signed by all parties hereto in accordance with Section 10.01 of the Credit Agreement. 

SECTION 7.02. Notices. All notices, requests and demands to or upon the Agent 
or any Grantor hereunder shall be effected in the manner provided for in Section 10.02 of the 
Credit Agreement. 

SECTION 7.03. No Waiver by Course of Conduct; Cumulative Remedies. 
Neither the Agent nor any Secured Party shall by any act (except by a written instrument 
pursuant to Section 7.01), delay, indulgence, omission or otherwise be deemed to have waived 
any right or remedy hereunder or to have acquiesced in anyDefauit or Event of Default. No 
failure to exercise, nor any delay in exercising, on the part of the Agent or any Secured Party, 
any right, power or privilege hereunder shall operate as a waiver thereof. No single or partial 
exercise of any right, power or privilege hereunder shall preclude any other or further exercise 
thereof or the exercise of any other right, power or privilege. A waiver by the Agent or any 
Secured Party of any right or remedy hereunder on anyone occasion shall not be construed as a 
bar to any right or remedy which the Agent or such Secured Party would otherwise have on any 
future occasion. The rights and remedies herein provided are cumulative, may be exercised 
singly or concurrently and are not exclusive of any other rights or remedies provided by law. 

SECTION 7.04. Enforcement Expenses; Indemnification. (a) Each Grantor 
agrees to payor reimburse the Agent and each Secured Party for all its reasonable costs and 
expenses reasonably incurred in collecting against such Grantor and enforcing any rights under 
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this Agreement, including, without limitation, the reasonable fees and disbursements of counsel 
to the Agent and the Secured Parties. 

(b) Subject in all respects to Section 2.15 of the Credit'Agreement, each Grantor 
agrees to pay, and to save the Agent and the Secured Parties harmless from, any and all liabilities 
with respect to, or resulting from any delay in paying, any and all stamp, excise, sales or other 
taxes which may be payable by such Grantor or detennined to be payable with respect to any of 
the Collateral or in connection with any of the transactions contemplated by this Agreement. 

(c) Each Grantor agrees to pay, and to save the Agent and the Secured Parties 
harmless from, any and all liabilities, obligations, losses, damages, penalties, actions, judgments, 
suits, costs, expenses or disbursements of any kind or nature whatsoever with respect to the 
execution, delivery,enforcement, perfonnance and administration of this Agreement to the 
extent the Borrower would be required to do so pursuant to Section 10.05 of the Credit 
Agreement: 

(d) The agreements in this Section shall survive repayment of the Obligations and 
all other amounts payable under the Credit Agreement and the other Loan Documents. 

SECTION 7.05. Successors and Assigns. This Agreement shall be binding upon 
the successors and assigns of each Grantor and shall inure to the benefit of the Agent and the 
Secured Parties and their successors and assigns; provided that no Grantor may assign, transfer 
or delegate any of its rights or obligations under this Agreement without the prior written consent 
of the Agent and, to the extent required by Section 10.0 I of the Credit Agreement, the Lenders. 

SECTION 7.06. Counteroatts. This Agreement may be executed by one or more 
of the parties to this Agreement on any number of separate counterparts (including by telecopy 
or electronic image scan), and all of said counterparts taken together shall be deemed to 
constitute one and the same instrument. 

SECTION 7.07. Severabilitv. Any provision of this Agreement which is 
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the 
extent of such prohibition or unenforceability without invalidating the remaining provisions 
hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or 
render unenforceable such provision in any other jurisdiction. 

SECTION 7.08. Section Headings. The Article and Section headings used in this 
Agreement are for convenience of reference only and are not to affect the construction hereof or 
be taken into consideration in the interpretation hereof. 

SECTION 7.09. Integration. This Agreement, the Fee Letter and the other Loan 
Documents to which any Grantor is party represent the complete agreements of the parties hereto 
and the Secured Parties with respect to the subject matter hereof and thereof, and there are no 
promises, undertakings, representations or warranties by any Grantor, the Agent or any Secured 
Party relative to subject matter hereof and thereof not expressly set forth or referred to herein or 
therein. ' 
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SECTION 7.1 O. GOVERNING LAW. THIS AGREEMENT AND THE 
RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE 
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, 
THE LAW OF THE STATE OF NEW YORK. 

SECTION 7.11. Submission to Jurisdiction; Waivers. (a) Each Grantor hereby 
irrevocably and unconditionally submits, for itself and its property, to the nonexclusive 
jurisdiction of any New York State court or Federal court of the United States of America sitting 
in New York City, and any appellate court from any thereof, in any action or proceeding arising 
out of or relating to this Agreement, or for recognition or enforcement of any judgment, and each 
of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of 
any such action or proceeding may be heard and determined in such New York State court or, to 
the extent permitted by law, in such Federal court. Each of the parties hereto agrees that a final 
judgment in any such action or proceeding shall be conclusive and may be enforced in other 
jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in this 
Agreement shall affect any right that any party hereto may otherwise have to bring any action or 
proceeding relating to this Agreement in the courts of any jurisdiction. . 

(b) Each Grantor hereby irrevocably and unconditionally waives, to the fullest 
extent it may legally and effectively do.so, any objectiou which it may now or hereafter have to 
the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement 
in any New York State or Federal court. Each of the parties hereto hereby irrevocably waives, to 
the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of 
such action or proceeding in any such court. 

(c) Each Grantor hereby irrevocably and unconditionally agrees that service of 
process in any such action or proceeding may be effected by mailing a copy thereof by registered 
or certified mail (or any substantially similar form of mail), postage prepaid, to such Grantor at 
its address referred to in Section 10.02 of the Credit Agreement or at such other address of which 
the Agent shall have been notified pursuant thereto. Nothing in this Agreement will affect the 
right of any party to this Agreement to serve process in any other manner permitted by law. 

(d) Each Grantor waives, to the maximum extent not prohibited by law, any right 
it may have to claim or recover in any legal action or proceeding referred to in this Section any 
special, exemplary, punitive or consequential damages. 

SECTION 7.12. Acknowledgements. Each Grantor hereby acknowledges that: 

(a) it has been advised by counsel in the negotiation, execution and delivery of 
this Agreement arid the other Loan Documents to which it is a party; 

(b) neither the Agent nor any Secured Party has any fiduciary relationship with or 
duty to any Grantor arising out of or in connection with this Agreement or any of the 
other Loan Documents, and the relationship between the Grantors, on the one hand, and 
the Agent and Secured Parties, on the other hand, in connection herewith or therewith is 
solely that of debtor and creditor; and . 
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SECTION 7.13. Releases. (a) In addition to the provisions of Section 10.12 of 
the Credit Agreement, at such time as the outstanding Obligations shaIl have been indefeasibly 
paid in full, the Collateral shall be released from the Liens created hereby, and this Agreement 
and all obligations (other than those expressly stated to survive such termination) of the Agent 
and each Grantor hereunder shall terminate, all without delivery of any instrument or 
performance of any act by any party, and all rights to the Collateral shall revert to the Grantors. 
At the request and sole expense of any Grantor following any such termination, the Agent shall 
deliver to such Grantor any Collateral held by the Agent hereunder, and execute and deliver to 
such Grantor such documents as ·such Grantor shall reasonably request to evidence such 
termination. 

(b) Upon any Permitted Transfer of any Collateral, or upon the effectiveness of 
any written consent to the release of the security interest granted hereunder in any Collateral 
pursuant to Section 10.01 of the Credit Agreement, such security interest in such Collateral shall 
be automatically released. In connection with such release, the parties hereto shall comply with 
Section 10.12 of the Credit Agreement. 

SECTION 7.14. WAIVER OF JURY TRIAL. EACH OF THE PARTIES 
HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY 
JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT 
AND FOR ANY COUNTERCLAIM. 

SECTION 7.15. Additional Grantors. Upon the execution and delivery by the 
Agent and any direct or indirect wholly-owned domestic Subsidiary of the Borrower of a joinder 
agreement in form and substance reasonably acceptable to the Agent for the purpose of causing 
such Subsidiary to become a Grantor hereunder and a Guarantor under and as defined in the 
Credit Agreement, such Subsidiary shall become a Grantor hereunder with the same force and 
effect as if originally named as a Grantor herein. The execution and delivery of any such 
instrument shall not require the consent of any other party hereto. The rights and obligations of 
each Grantor hereunder shall remain in full force and effect notwithstanding the addition of any 
new Grantor as a party to this Agreement. 

[remainder of page intentionally blank; signature page is next page] 
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IN WITNESS WHEREOF, each of the undersigned has ca.used this Agreement to 
be duly executed and delivered as of the date first above written. 

[(NYCOJUh.2656491]) 

GENERAL MOTORS CORPORATION, as a 
Grantor, 

by 

N e: 1-Q....es0l.. '8.. \,\ \, ~ 
Title: ~-S. ~ VI.. 4:-.( r-ea.~" t-o/ 

SATURN CORPORATION, as a Grantor, 

by 

Name: 
Title: 

JPMORGAN CHASE BANK, NA, as Agent, 

by 

Name: 
Title: 

[SIGNATIJRE PAGE TO GENERAL MOTORS COLLATERAL AGREEMENT] 
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IN WITNESS "'-'HEREOF, each of the undersigned has caused this Agreement to 
be duly executed and delivered as of the date first above written. 
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GENERAL MOTORS CORPORATION, as a 
Grantor, 

by 

Name: 
Title: 

SATURN CORPORATION, as a Grantor, 

by Na~~.L".ld",,"1( 
Title: b~"etc-f 'lhl< ..... ,j{.~,.. .... (}../v\J 

V;CJl "r~sd&,,*" 

JPMORGAN CHASE BANK, N .A., as Agent, 

by 

Name: 
Title: 
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IN WITNESS WHEREOF, each of the undersi'gned has caused this Agreement to 
be duly executed and delivered as of the date first above written, 

[[NYCORP:2656491]] 

. GENERAL MOTORS CORPORATION, as a 
Grantor, 

by 

Name: 
Title: 

SATURN CORPORATION,. as a Grantor, 

by 

Name: 
Title: 

JPMORGAN CHASE BANK, NA, as Agent, 

bY~~~~g~ __ _ 
Name: 
Title: RICHARD W. DUKER 

MANAGING DIRECTOR 
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PERFECTION CERTIFICATE 

Dated: November 29, 2006 

Reference is made to the Collateral Agreement dated as of the date hereof (as 
amended, supplemented or otherwise modified from time to time, the "Agreement"), among 
GENERAL MOTORS CORPORATION (the "Borrower"), SATURN CORPORA nON, as a 
Guarantor (the "Guarantor" and, together with the Borrower, the "Grantors") and JPMORGAN 
CHASE BANK, N.A., as Administrative Agent (in such capacity, the "Agetlt"). Capitalized 
terms used but not defined herein have the meanings assigned in the Agreement referred to 
therein. 

The Borrower hereby certifies to the Agent and each other Secured Party as 
follows: 

1. Names. 

(a) The exact legal name of each Grantor, as such name appears in its filed 
organizational documents, is as follows: 

General Motors Corporation 
Saturn Corporation 

(b) Set forth below is each other legal name each Grantor has had in the past five 
years, together with the date of the relevant change: 

None 

(c) Except as set forth below, no Grantor has changed its identity or corporate 
structure in any way within the past five years. Changes in identity or corporate 
structure would include mergers, consolidations and acquisitions, as well as any 
change in the form, nature or jurisdiction of organization. 

There has been no change in identity or corporate structure of the Guarantor, but 
as of November II, 2005, the Guarantor became a wholly-owned subsidiary of 
On Star Corporation, which is itself a wholly-owned subsidiary of the Borrower. 

(d) Set forth below is the Organizational Identification Number issued by the 
jurisdiction of formation of each Grantor: 
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2. Current Locations. 

(a) The chief executive office of each Grantor is located at the address set forth 
opposite its name below: 

Grantor Mailing Address Countv 

General Motors 300 Renaissance Center Wayne 
Corporation Detroit, MI 48265-3000 

Saturn Corporation 300 Renaissance Center Wayne 
Detroit, MI 48265-3000 

(b) The jurisdiction of formation of each Grantor is set forth opposite its name below: 

Grantor 

General Motors Corporation 

Saturn Corporation 

Jurisdiction of Formation 

Delaware 

Delaware 

(c) Attached hereto as Schedule 2(c) is a schedule setting forth, with respect to each 
U.S. Manufacturing Facility, (a) the address thereof (including the county), (b) the 
exact name of the Person that owns such property as such name appears in its 
certificate of incorporation or other organizational document, (c) if different from 
the name identified pursuant to clause (b), the exact name of the current record 
owner of such property reflected in the records of the filing office for such property 
identified pursuant to the following clause and (d) the filing office in which a 
Fixture Filing Financing Statement with respect to such property must be filed or 
recorded in order for the Agent to obtain a perfected security interest in the fixtures 
located thereon. 

3. Lien Search Reports. 

(a) Lien search reports have been obtained with respect to each Grantor from the 
Secretary of State of Delaware and, with regard to Federal and state tax liens only, 
the Department of State of Michigan. 

(b) With respect to each U.S. Manufacturing Facility listed on Schedule 3 hereto, lien 
search reports have been obtained (or will be obtained by such later date as agreed 
to by the Agent) in the local real property filing office applicable to such U.S. 
Manufacturing Facility. Each such search report covers the entire parcel or parcels 
of real property upon which the U.S. Manufacturing Facility to which it relates is 
located. 

4. UCC Filings. Financing statements in substantially the form of Schedule 4 hereto have been 
prepared for filing in the proper Uniform Commercial Code filing office in the jurisdiction in 
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which each Grantor is organized and, to the extent listed in Schedule 5 with regard to any Fixture 
Filing Financing Statement, in the proper local jurisdiction. 

5. Schedule of Filings. Attached hereto as Schedule 5 is a schedule setting forth, with respect to 
the filings described in Section 4 above, each such filing and the filing office in which such filing 
is to be made. 

[remainder of page intentionally blank] 
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Schedule 2(c) 
to Perfection Certificate of General Motors 

Certain Information Regarding U.S. Manufacturing Facilities 

GROUP PLANT NAME OWNER NAME STREET ADDRESS CITY 
ASSEMBLY GM ASSEMBLY ARLINGTON GENERAL MOTORS CORPORATION 2525 E ABRAM ST ARLINGTON 

GM ASSEMBLY BOWLING GENERAL MOTORS CORPORATION 600CORVETlEDR BOWLING 
GREEN GREEN 
GM ASSEMBLY DETROIT GENERAL MOTORS CORPORATION 2500 E GENERAL DETROIT 
HAMTRAMCK MOTORS BLVD 
GMASSEMBLY FAIRFAX GENERAL MOTORS CORPORATION 3201 FAIRFAX KANSAS CITY 

TRAFFICWAY 
GM ASSEMBLY FLINT GENERAL MOTORS CORPORATION ().3100 VAN SLYKE RD FLINT 

GM ASSEMBLY FORT WAYNE GENERAL MOTORS CORPORATION 12200 LAFAYETTE FORT WAYNE 
CENTERRD 

GM ASSEMBLY JANESVILLE GENERAL MOTORS CORPORATION 1000 INDUSTRIAL AVE JANESVILLE 

GM ASSEMBLY LANSING OENERAL MOTORS CORPORATION 8 I 75 MILLET HIGHWAY LANSING 
DELTA TOWNSHIP 
GM ASSEMBLY LANSING GENERAL MOTORS CORPORATION 920 TOWNSEND A VB LANSING 
GRAND RIVER 
GM ASSEMBLY WRDSTOWN GENERAL MOTORS CORPORATION 2300 HALWCK YOUNG WRDSTOWN 

RD 
GM ASSEMBLY MORAINE GENERAL MOTORS CORPORATION 2601 W STROOP RD DAYTON 

GM ASSEMBLY ORION GENERAL MOTORS CORPORATION 4555 GIDDINGS RD LAKE ORION 
GM ASSEMBLY PONTIAC GENERAL MOTORS CORPORA nON 2100 S OPDYKE RD PONTIAC 
EAST 
GM ASSEMBLY SATURN SATURN CORPORATION BOXWOOD AND WILMINGTON 
WILMINGTON DODSON ROADS 
GM ASSEMBLY SHREVEPORT GENERAL MOTORS CORPORATION 7600 GENERAL MOTORS SHREVEPORT 

BLVD 
GM ASSEMBLY WENTZVILLE GENERAL MOTORS CORPORATION 1500 EROUTE A WENTZVILLE 

MFD GM MFD AMT (SAMCO) GENERAL MOTORS CORPORATION 30165 SOUTH HILL RD NEW HUDSON 

GM MFD FLINT GENERAL MOTORS CORPORATION G,2238 W BRJSTOL RD FLINT 

GM MFD FLINT TOOL & DIE GENERAL MOTORS CORPORATION 425 STEVENSON ST FLINT 

GM MFD GRAND BLANC GENERAL MOTORS CORPORATION 10800 S SAGINAW ST GRAND BLANC 

GM MFD GRAND RAPIDS GENERAL MOTORS CORPORATION 300 36TH STREET SW WYOMING 

[fNYCORP;2(i54654vS11 

COUNTY!1<'ILIN STAT ZIP_COD 
GOFFICE E E 

TARRANT TX 76010134 
6 

WARREN KY 42101910 
9 

WAYNE MI 48211200 
6 

WYANDOTTE KS 66115130 
7 

GENESEE MI 48551000 
1 

ALLEN IN 46801 

ROCK WI 53546253 
I 

EATON Ml 48917 

INGHAM MI 48921000 
I 

TRUMBULL OH 44481923 
8 

MONTGOMERY OH 45439192 
9 

OAKLAND MI 48359 
OAKLAND MI 48341315 

5 
NEWCASTLE DE 19899 

CADDO LA 71129942 
6 

SAINT MO 63385 
CHARLES 
OAKLAND MI 48165970 

6 
GENESEE MI 48507550 . 

0 
GENESEE MI 48504492 

5 
GENESEE MI 48439812 

0 
KENT MI 49548210 
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OM MFD INDIANAPOLIS 

OM MFD LANSING REGIONAL 
STAMPING 
OM MFD LORDSTOWN 

OM MFD MANSFIELD 

OM MFD MARION 

OMMFDPARMA 

OM MFD PONTIAC 

OM MFD SHREVEPORT 

POWERTRA GM POWERTRAIN ALLISON 
IN BALTIMORE 

OM POWERTRAIN BAY CITY 

GM POWERTRAIN BEDFORD 
GM POWERTRAIN DEFIANCE 

OM POWERTRAIN FLINT 
ENGINE SOUTH 
OM POWERTRAIN LIVONIA 

GM POWERTRAIN MASSENA 

OM POWERTRAIN PARMA .. 
OM POWERTRAIN ROMULUS 
ENGINE 
GM POWERTRAIN TOLEDO 

OM POWERTRAIN 
TONAWANDA 

OM POWERTRAIN WARREN 
TRANSMISSION 
OM POWERTRAIN WILLOW 
RUN 

[(NYCORP:26546S4v5J] 

OENERAL MOTORS CORPORATION 340 S WHITE RIVER 
PKWYWDR 

GENERAL MOTORS CORPORATION 8001 DAVIS HWY 

GENERAL MOTORS CORPORATION 2369 ELLSWORTH· 
BAlLEYRD 

GENERAL MOTORS CORPORATION 2525 W4TH ST 

OENERAL MOTORS CORPORATION 2400 W. SECOND ST. 

OENERAL MOTORS CORPORATION 5400 CHEVROLET BLVD 

OENERAL MOTORS CORPORATION 220 EAST COLUMBrA 

OENERAL MOTORS CORPORATION 7600 GENERAL MOTORS 
BLVD 

GENERAL MOTORS CORPORATION 10301 PHILADELPHIA RD 
(record owner is GM Facilities Trust 
1999·1) 
GENERAL MOTORS CORPORATION 100 I WOODSIDE AVE 

OENERAL MOTORS CORPORATION 105 GM DR 
GENERAL MOTORS CORPORATION 26427 STATE RD ROUTE 

281E 
OENERAL MOTORS CORPORATION 2100 BRISTOL RD 

GENERAL MOTORS CORPORATION 12200 MIDDLEBELT RD 

OENERAL MOTORS CORPORATION ROUTE37E 

GENERAL MOTORS CORPORATION 5520 CHEVROLET BLVD 

GENERAL MOTORS CORPORATION 36880 ECORSE RD 

GENERAL MOTORS CORPORATION 1455 ALEXIS RD 

GENERAL MOTORS CORPORATION 2995 RIVER RD 
(record owner is Erie County Industrial 
Development Agency) 
OENERAL MOTORS CORPORATION 23500 MOUND RD 

OENERAL MOTORS CORPORATION ECORSE AND WIARD 
ROAD 

2 

7 
INDIANAPOLIS MARION IN 46222455 

4 
LANSINO EATON MI 48917954 

6 
LORDSTOWN TRUMBULL OH 44481923 

5 
MANSFIELD RICHLAND OH 44906120 

8 
MARION ORANT IN 46952324 

9 
PARMA CUYAHOGA OH 44130145 

I 
PONTIAC OAKLAND MI 48340285 

7 
SHREVEPORT CADDO LA 71129942 

6 
WHITEMARSH BALTIMORE MD 21162340 

0 
. 

BAY CITY BAY MI 48708547 
0 

BEDFORD LAWRENCE IN 47421 
DEFIANCE DEFIANCE OH 43512678 

1 
FLINT GENESEE MI 48552000 

I 
LIVONIA WAYNE MI 48150231 

5 
MASSENA SAINT NY 13662 

LAWRENCE 
PARMA CUYAHOGA OH 44130147 

6 
ROMULUS WAYNE MI 48174131 

5 
TOLEDO LUCAS OH 43612400 

4 
BUFFALO ERIE NY 14207105 

9 
i 

WARREN MACOMB MI 48091 
I 

YPSILANTI WASHTENAW MI 48198 
-- -- -- I 
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Schedule 3 
to Perfection Certificate of General Motors 

List of U.S. Manufacturing Facilities Searched 

Nnm -Name ~itJ County ! S~ 

,:_--+~~ ffil ART. II ,RI l~ +~'A~'IR~R~;2;'A\N~rr~ __ +-T~LX~ 
,-, BOWL~+.:;.;rAl~\RRl~lE~lIN"-----__ t-;K~~Y;---J 

'lAYNE MI 
4 GM YFMR1'AX KAN>:A~CITY WYANDVJ" K 

2 _ClM&ffiLYFLINT _ FLINT. ( 
6 ~ ffiLy ~~Lw,:,;r'A'~'Y}"""IE-"'--___ --J-;,~(~r'AYNE A ~LEN 
7 GM J ffiLY], WILL rA LLE R ~o-=-----+0":0----1 
8 (LAI !DELTA IV' LA E.lTON 
9 GM A Y T. ~ nR t\ND RIVER LANSIN TNnH AM 

Ii= 10 ~LYLORD~ ~"lU-"'-N"T. 
11 GMASSEMBLY 
12 GM YORTnN 

J3 _9M~1 l~n"CEAST 
14 GMASSEMBLy 
15 GM A Y SHREV",.VKl 

~ ~.YWENT2:yILLE-

17 GM J\1FD AMT (S, 
18 GMMFDFLINT 
19 .QMN :'J)FLINTTOm &DIE 
20 GM N ,D GRAND BLANC 
21 GM N 'D· ) RAPIDS 
22 I GM MFD jNT)T ANAPOLIS 
~_~IM~ Q. .AN~ TN( 

1M DLORI 
1M DMAN 

26 GMMFDMARTON 

GM FD.~ 
GMFD ClRT 

3 GM OW ~Ar.l IBALl 
31 GM LNBAYCITY 
~2 .QM r~ oldRAIN RD 
13 GM ?OW .TRAIND~E 
)4 GM ?OW rFiJNTj ,,,Vl IH 

35 . GM ,'- ~ LIVONIA 
16 _GM rvw_ ~AI 

17 GM 'OWER-rRAI 'ARMA 
18 GM 'OWE 
39 GM e,- ~ A fOLEDO 
40 .ClM ~ATN lVNAWANUA 

·41 GM ~ALNvrARRENTR 

42 !GM_p~rRAINWTT.LOWRlll'I 

({NYCORP:26546S4]] 

lAKE ORION 
PONTIAC 
WI 

vv '" 
:-lEW 
'LINT 
FLINT 

eUKI 
-.1.1' 

DB~C 
WYVMINu 
JNT)T A N -\POLIS 

" 
I~WN MA lID 
MART. 
PARMA 

erIAc., 
ORT 

rA 

BAY CITY 

~ 
lJVONJA 

P~ 
RCMULUS 
T( 
Rr:1'FA () 
w, 
YPSI .ANTT 

OAK ANn 
OAKLAND 
NEWCASTLE 
CAIDDO 
SAllNT (CHARLES 
QMLAND 
GENESEE 

MI 

M! 
DE 
LA 
M~ 
MI 
M 
M 

Z~--+~~IN~ 
EATON i= 

~ ~ 
GRANT IN 
CUYAHOGA C 
()AKLAND 

) 

IA 

BAY 
A 

lID 
MI 

~_ ~E ~H 
if,f, NE"="'----+~ I\-l 

SAllNT .A WR FNCE J'!Y. 
.CUYAHOnA H 
WAYNE a 
ERIE 
MArOMR 

lAW 

H 
NY 
MI 
MI 
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Schedule 4 
to Perfection Certificate of General Motors 

Specimen UCC Financing Statements to be Filed 

[[NYCORP:2654654]J 
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UCC FINANCING STATEMENT 

!N;,tional Corporate Research 

4 I State Street 
Suite 600 
Albany, NY 12207 

~eIissa@nationalcorp .com 

MOTORS CORPORATION 

300 RENAISSANCE CENTER 

BANK, N.A., AS ADMINISTRATIVE AGENT 

P.O. BOX 2558 

USA 

THE ASSETS DESCRIBED ON ANNEX I ATTACHED HERETO AND INCORPORATED BY 
REFERENCE HEREIN. 

6701-619 -- DE - Secretary of State 

FILING OFFICE COpy - UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22102) 

F#176913 
A#274606 
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Debtor: 

Secured Party: 

ANNEX I 
TO 

UCC-J FINANCING STATEMENT 

General Motors Corporation 
300 Renaissance Center 

. Detroit, Michigan 48265-3000 
(the "Debtor") 

JPMorgan Chase Bank, N.A., as Administrative Agent 
P.O. Box 2558 
Houston, TX 77252 
(the "Agent") 

This Annex I 
. consists of 4 pages 

The financing statement to which this Annex I is attached covers all of the 
following property of the Debtor now owned or at any time hereafter acquired (collectively, the 
"Collateral"): 

(1) all Equipment and all Fixtures, other than Excluded Equipment and 
Fixtures; 

(2) all Documents and General Intangibles attributable solely to Equipment or 
Fixtures, other than Excluded Equipment and Fixtures; 

(3) all books and records pertaining solely to Equipment or Fixtures (or 
Proceeds or products of Equipment or Fixtures), in each case, other than 
Excluded Equipment and Fixtures (or Proceeds or products thereof); and 

(4) to the extent not otherwise included in the foregoing clauses, all Proceeds 
and products of any and all of the foregoing. 

As used herein, the following terms shall have the following meanings: 

"Collateral Agreement": the collateral agreement, dated as of November 29, 2006, 
among the Debtor, Saturn Corporation and JPMorgan Chase Bank, N.A., as administrative agent 
(as the same may be amended, supplemented or otherwise modified from time to time). 

"Credit Agreement": the term loan agreement, dated as of November 29,2006, 
among the Debtor, Saturn Corporation, the lenders party thereto and JPMorgan Chase Bank, 
N.A., as administrative agent (as the same may be amended, supplemented or otherwise 
modified from time to time). 

"Documents": all "Documents" as such term is defined in Section 9-102 of the 
UCC as in effect on November 29, 2006. 

[(NYCORP:2660674}1 
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"Eauipment": all "Equipment" as such term is defined in Section 9-102 of the 
UCC as in effect on November 29, 2006. 

"Excluded Equipment and Fixtures": all Equipment and Fixtures, now owned or 
at any time hereafter acquired by the Debtor, which are not located at U.S. Manufacturing 
Facilities; provided, that no Equipment or Fixtures now owned or at any time hereafter acquired 
by the Debtor (a) located at a U.S. Manufacturing Facility or (b) transferred to a Non-U.S. 
Manufacturing Property other than (i) in the ordinary course of business or (ii) for a business 
purpose of the Debtor and its Subsidiaries (as detennined in good faith by the Debtor) and not 
primarily for the purpose of (1) reducing the security for the Obligations or (2) making such 
Equipment and Fixtures available to other creditors, shall constitute Excluded Equipment and 
Fixtures. 

"Fixtures": aU "Fixtures" as such term is defined in Section 9-102 of the UCC as 
in effect on November 29, 2006. 

"General Intangible": a "General intangible" as such term is defined in Section 9-
102 of the liCC as in effect on November 29,2006. 

"Governmental Authority": any nation or government, any state, province, 
municipality or other political subdivision thereof and any entity exercising executive, 
legislative, judicial, regulatory, taxing or administrative functions of government including the 
European Central Bank. 

"Grantors": a collective reference to the Debtor and Saturn Corporation, and each 
other direct or indirect wholly-owned domestic Subsidiary of the Debtor that at the option of the 
Debtor becomes a party to the Collateral Agreement, the Credit Agreement and each other 
relevant Loan Document, in each case by executing a joinder agreement in form and substance 
reasonably acceptable to the Agent 

"Lender": each Lender party to the Credit Agreement. 

"Lien": any mortgage, pledge, lien, security interest, charge, statutory deemed 
trust, conditional sale or other title retention agreement or other similar encumbrance. 

"Loan": a loan made by a Lender to the Debtor pursuant to the Credit Agreement. 

"Loan Documents": the Credit Agreement, the Security Documents, the Notes 
and any amendment, waiver, supplement or other modification to any ofthe foregoing. 

"Non-U.S. Manufacturing Property": any real property of a Grantor that is not 
part of a U.S. Manufacturing Facility. 

''Note'': a promissory note, executed and delivered by the Debtor with respect to 
the Loans, substantially in the form of Exhibit B to the Credit Agreement. 

"Obligations": all obligations of any Grantor in respect of any unpaid Loans and 
any interest thereon (including interest accruing after the maturity of any Loan and interest 

JPMCB-CSM-0000148 
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accruing after the filing of any petition in bankruptcy, or the commencement of any insolvency, 
reorganization oI-like proceeding, relating to any Grantor, whether or not a claim for post-filing 
or post-petition interest is allowed in such proceeding) and an other obligations and liabilities of 
any Grantor to the Agent or to any Lender, whether direct or indirect, absolute or contingent, due 
or to become due, or now existing or hereafter incurred, which may arise under, out of, or in 
connection with the Credit Agreement, any other Loan Document or any other document made, 
delivered or given in connection therewith, whether on account of principal, interest, 
reimbursement obligations, fees, indemnities, costs, expenses or otherwise. 

"Person": an individual, partnership, corporation, business trust, joint stock 
company, trust, unincorporated association, joint venture, Govemmental Authority or other 
entity of whatever nature. 

"Proceeds": all "Proceeds" as such term is defined in Section 9-102 of the UCC 
as in effect on November 29, 2006. 

"Secured Parties": the collective reference to the Agent, each Lender and each 
other Person to which any Obligations are owed. 

"Security Documents": the Collateral Agreement and all other security documents 
delivered to the Agent granting or purporting to grant a Lien on any property of any Person to 
secure the Obligations, including financing statements or fmancing change statements under the 
applicable Uniform Commercial Code. 

"Subsidiary": as to any Person (the "parent"), any other Person of which at least a 
majority of the outstanding stock or other equity interests having by the terms thereof ordinary 
voting power to elect a majority of the board of directors or comparable governing body of such 
Person (irrespective of whether or not at the time stock or other equity interests of any other class 
or classes of such Person shall have or might have voting power by reason of the happening of 
any contingency) is at the time owned by the parent, or by one or more Subsidiaries, or by the 
parent and one or more Subsidiaries. 

"UCC": the Uniform Commercial Code as from time to time in effect in the State 
of New York; provided, however, that, in the event that, by reason of mandatory provisions of 
law, any of the attachment, perfection or priority of the Agent's and the Secured Parties' security 
interest in any Collateral is governed by the Uniform Cominercial Code as in effect in a 
jurisdiction other than the State of New York, the term "ucc" shall mean the Uniform 
Commercial Code as in effect in such other jurisdiction for purposes of the provisions hereof 
relating to such attachment, perfection or priority and for purposes of definitions related to such 
provisions. 

"U.S. Manufacturing Facility": (a) any plant or facility of a Grantor listed on 
Schedule I hereto, including all related or appurtenant land, buildings, Equipment and Fixtures, 
and (b) any plant or facility of a Grantor, including all related or appurtenant land, buildings, 
Equipment and Fixtures, acquired or leased by a Grantor after the date hereof which is located 
within the continental United States of America and at which:manufacturing, production, 
assembly or processing activities are conducted. 

{[NYCORP02660674]] 
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Schedule 1 
to Annex 1 to UCC-l Financing Statement 

f-'~:,-,u=--.m-+~'='GM;O;: . X ART.TN<lTON ~~ State 
rx 

C XBC G<lRI 'N B~CJWLINGC tEEN 
A Ii !AM ~ :::K I: ;TROr 

tt~~~:I~'-';.o:.A~~ ~AIRf, =-----t-;;: T< 'N~A~ CITY 
tM A FLINT FLINT MI 

6 iM A~~FMRCY ~UKI WA (1'''' FORT WAYNE IN 
GM ASSFMRTJY TAl 

r;;-_---t-;G~MASSEMBL~ ~Y ~TA TOWNsHiP L 
GMASSEMBLY l':ANSlNGGRAND ~ .ANSTNG 

1Q GM ~Y)WN L LJO OR 
f-'1~1_--+-"G..M. ~YMORAINE DAYTCN OR 

12 GM X LAKE, MI 
GM ~YPON1 ACEAST rv" lA~ MI 

: ~~~WII IV" :VEPOKE!. 
f-'1C::-6--1-':G'='~~ ~ LLE WENTZVILLE MO 

12 GMMFD AMT (SAMr()\ ""w Ml 
18 GM MlFD FLINT FLINT MI 

f-'1C::-9 --1f-OGM MlFD FLINT TOOL & DIE FLINT MI 
2V GM MlFD GRAND BLANC GR.<\ND .RT.A Nr Ml 
21 CMMl'DGRANDRAPII)§ ~rL MI 
22 OM MFD IND~O~ LIS IN 
23 GM MFD LANSING REGIONAL: T G MI 

. 2' CM MlFD LUKU~lUWN T. LVW" OR 
2~ eM MlFD n !ANSFlRT.n, OR 
2t ( 1M MlFD ~[A'N IN 
27 ( iM MlFD <\RN OR 
!8 GMMlFDPONI1AC PONTrAr MI 
!9 CM_MlFD SHREV LA 
o OM lAIN ALL~AL~ nVARSH MD 

31 OM POW ~TRAIN BA ' CITY BAY CIT MI 
R GMPOW IN 
33 GM lATN DEFIANCE OR 
34 GM . lAINFLINTEN~~~LU~Ul~H ______ -+7F~ll~LIN~IT~ ________ +~MI __ ~ 

38 
39 
40 
41 
42 

GMPCJWJ:.KlKAIN rA LIVONLA MI 
ON IWJ ~TRAINM. MASSllNA NY 
CN JWJ ,RTRAINPARMA ~. OR 
G lAIN R( JLUS MI_-J 
GM PCJWJoKlKAIN 1 TC ( 
GM euwJ:.KTRAINTONAWANDA BUl \LO 
GM evwJ:.KlKAlNWARI1FNTRA WARREN 
GM.rvw"I{TRAt" w~OWRUN YPSILANTI MI 
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UCC FINANCING STATEMENT 
. FOllOW INSTRUCTIONS-.J!ront and back} CAREFUllY 

A. NAME & PHONE OF CONTACT AT ALER (optionaij 

UCC Filings 800-828-0938 
B. SEND ACKNOWLEDGMENT TO; (Name and Address) 

~tional Corporate Research 
41 State Street 
Suite 600 
Albany, NY 12207 

~elissa@nationalcorp.com 
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1 DEBTOR'S EXACTFULLLEGAlNAME nsert I ~d btor e(1aor1b) d notabbNMate comblnena ., ~v • Mm .. w m$ 

13. ORGANIZATION'S NAME 

SATURN CORPORATION 
OR 1 b.!ND1VIDUAL'S LASTNAME FIRST NAME MIOOLENAME 

10::. MAILING ADDRESS CI1Y STATE ~STAlCOOE 
300 RENAISSANCE CENTER DETROIT MI 8265-3000 

1d. SEE!NSTRUCDONS \ fDD'LINFO RE
J 

I·~e. TYPE OF ORGANIZA liON 1f. JURISDICTION OF ORGANIZA nON 1 g. ORGAN!ZA nONAlIO #, if any 

6~~~~~AnoN I Corporation pelaware I 
2 ADDITIONAL DEBTOR S EXACT FULL LEGAL NAME ·mse ooy~ e orname aor • 000 a aeorcom nenames It I d b! (2 2b) d ! bbrevi t hi 

13. ORGANIZATION'S NAME 

OR 2b. INDIVIDUAL'S lAST NAME FIRST NAME MIDDLE NAME 

2c. MAILING ADDRESS CITY STATE rOSTALCODE 

24. SEE INSTRUCTIONS IfDO'LINFORE
r
l2e. TYPE OF ORGANIZATION 21. JURISDICTION OF ORGANIZA TlON 2g. ORGANIZATIONAL 10#, if any 

ORGANIZATION I 
I I DEBTOR _~ 

3. SECUREDPARTYSNAM E(orNAMEofTOTALASSIGNEEofASSIGNORSlP)·insertonlyonesecuredpartynElma(3aor3b) 

3a. ORGANIZATlON·S NAME 

JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT 
OR 

3b. INDIVIDUAL'S LASTNAME ARSTNAME MIDDLE NAME 

3t. MAILING ADDRESS CITY STATE rOSTAlCODE 

P.O. BOX 2558 HOUSTON TX 77252 
4.11\1$ FINANCING STATEMENT covers the follOWIng coIJateral: 

THE ASSETS DESCRIBED ON ANNEX I ATTACHED HERETO AND INCORPORATED BY 
REFERENCE HEREIN. 

Ii I 

SUFAX 

COUNTRY 

USA 

nNONE 

SUFFIX 

COUNTRY 

nNeNE 

SUFAX 

COUNTRY 

USA 

6701-619 -- DE - Secre1:aIy of State A#274609 

FlUNG OFFICE COPY - UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22102) 
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Debtor: 

Secured party. 

ANNEX I 
TO 

VCC-I FINANCING STATEMENT 

Saturn Corporation 
300 Renaissance Center 
Detroit, Michigan 48265-3000 
(the "Debtor") 

JPMorgan Chase Bank, N.A., as Administrative Agent 
P.O. Box 2558 
Houston, TX 77252 
(the "Agent") 

This Annex I 
consists of 5 pages 

The financing statement to which this Annex I is attached covers all of the 
following property of the Debtor now owned or at any time hereafter acquired (collectively, the 
"Collateral"): 

(I) all Equipment and all Fixtures, other than Excluded Equipment and 
Fixtures; 

(2) all Documents and General Intangibles attributable solely to Equipment or 
Fixtures, other than Excluded Equipment and Fixtures; 

(3) all books and records pertaining solely to Equipment or Fixtures (or 
Proceeds or products of Equipment or Fixtures), in each case, other than 
Excluded Equipment and Fixtures (or Proceeds or products thereof); and 

(4) to the extent not otherwise included in the foregoing clauses, all Proceeds 
and products of any and all of the foregoing. 

As used herein, the following terms shall have the following meanings: 

"Collateral Agreement": the collateral agreement, dated as of November 29,2006, 
among General Motors Corporation, the Debtor and JPMorgan Chase Bank, N.A., as 
administrative agent (as the same may be amended, supplemented or otherwise modified from 
time to time). 

"Credit Agreement": the term loan agreement, dated as of November 29, 2006, 
among General Motors Corporation, the Debtor, the lenders party thereto and JPMorgan Chase 
Bank, N.A., as administrative agent (as the same may be amended, supplemented or otherwise 
modified from time to time). 

"Documents": all "Documents" as such term is defined in Section 9-102 of the 
VCC as in effect on November 29,2006. 

[(NYCORP"'66143S)) 
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"Eguipment": all "Equipment" as such tenn is defined in Section 9-102 of the 
UCC as in effect on November 29,2006. 

"Excluded Eguipment and Fixtures": all Equipment and Fixtures, now owned or 
at any time hereafter acquired by the Debtor, which are not located at u.S. Manufacturing 
Facilities; provided, that no Equipment or Fixtures now owned or at any time hereafter acquired 
by the Debtor (a) located at a u.S. Manufacturing Facility or (b) transferred to a Non-U.S. 
Manufacturing Property other than (i) in the ordinary course of business or (ii) for a business 
purpose of General Motors Corporation and its Subsidiaries (as detennined in good faith by 
General Motors Corporation) and not primarily for the purpose of (1) reducing the security for 
the Obligations or (2) making such Equipment and Fixtures available to other creditors, shall 
constitute Excluded Equipment and Fixtures. 

"Fixtures": all "Fixtures" as such term is defined in Section 9-102 of the UCC as 
in effect on November 29,2006. 

"General Intancible": a "General intangible" as such term is defined in Section 9-
102 of the UCC as in effect on November 29, 2006. 

"Goverrunental Authority": any nation or government, any state, province, . 
muuicipality or other political subdivision thereof and any entity exercising executive, 
legislative, judicial, regulatory, taxing or administrative functions of goverrunent including the 
European Central Banle 

"Grantors": a collective reference to General Motors Corporation and the Debtor, 
and each other direct or indirect wholly-owned domestic Subsidiary of General Motors 
Corporation that at the option of General Motors Corporation becomes a party to the Collateral 
Agreement, the Credit Agreement and each other relevant Loan Document, in each case by 
executing a joinder agreement in form and substance reasonably acceptable to the Agent. 

"Lender": each Lender party to the Credit Agreement. 

"Lien": any mortgage, pledge, lien, security interest, charge, statutory deemed 
trust, conditional sale or other title retention agreement or other similar encumbrance. 

"Loan": a loan made by a Lender to General Motors Corporation pursuant to the 
Credit Agreement. 

"Loan Documents": the Credit Agreement, the Security Documents, the Notes 
and any amendment, waiver, supplement or other modification to any of the foregoing. 

''Non-U.S. Manufacturing Property": any real property of a Grantor that is not 
part of a u.S. Manufacturing Facility. 

"Note": a promissory note, executed and delivered by General Motors 
Corporation with respect to the Loans, substantially in the form of Exhibit B to the Credit 
Agreement. . 
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"Obligations": all obligations of any Grantor in respect of any unpaid Loans and 
any interest thereon (including interest accruing after the maturity of any Loan and interest 
accruing after the filing of any petition in bankruptcy, or the commencement of any insolvency, 
reorganization or like proceeding, relating to any Grantor, whether or not a claim for post-filing 
or post-petition interest is allowed in such proceeding) and all other obligations and liabilities of 
any Grantor to the Agent or to any Lender, whether direct or indirect, absolute or contingent, due 
or to become due, or now existing or hereafter incurred, which may arise under, out of, or in 
connection with the Credit Agreement, any other Loan Document or any other document made, 
delivered or given in connection therewith, whether on account of principal, interest, 
reimbursement obligations, fees, indemnities, costs, expenses or otherwise. 

"Person": an individual, partnership, corporation, business trust, joint stock 
company, trust, unincorporated association, joint venture, Governmental Authority or other 
entity of whatever nature. 

"Proceeds": all "Proceeds" as such term is defined in Section 9-102 of the UCC 
as in effect on November 29,2006. 

"Secured Parties": the collective reference to the Agent, each -Lender and each 
other Person to which any Obligations are owed. 

"Security Documents": the Collateral Agreement and all other security documents 
delivered to the Agent granting or purporting to grant a Lien on any property of any Person to 
secure the Obligations, including financing statements or financing change statements under the 
applicable Uniform Cornmercial Code. 

"Subsidiary": as to any Person (the "parent"), any other Person of which at least a 
majority of the outstanding stock or other equity interests having by the terms thereof ordinary 
voting power to elect a majority of the board of directors or comparable governing body of such 
Person (irrespective of whether or not at the time stock or other equity interests of any other class 
or classes of such Person shall have or might have voting power by reason of the happening of 
any contingency) is at the time owned by the parent, or by one or more Subsidiaries, or by the 
parent and one or more Subsidiaries. 

"UCC": the Uniform Commercial Code as from time to time in effect in the State 
of New York; provided, however, that, in the event that, by reason of mandatory provisions of 
law, any of the attachment, perfection or priority of the Agent's and the Secured Parties' security 
interest in any Collateral is governed by the Uniform Commercial Code as in effect in a 
jurisdiction other than the State of New York, the term "UCC" shall mean the Uniform 
Commercial Code as in effect in such other jurisdiction for purposes of the provisions hereof 
relating to such attachment, perfection or priority and for purposes of defrnitions related to such 
provisions. 

"U.S. Manufacturing Facility": (a) any plant or facility of a Grantor listed on 
Schedule 1 hereto, including all related or appurtenant land, buildings, Equipment and Fixtures, 
and (b) any plant OF facility of a Grantor, including all related or appurtenant land, buildings, 
Equipment and Fixtures, acquired or leased by a Grantor after the date hereof which is located 
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within the continental United States of America and at which manufacturing, production, 
assembly or processing activities are conducted. 
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        UNITED STATES BANKRUPTCY COURT
        SOUTHERN DISTRICT OF NEW YORK

IN RE:

MOTORS LIQUIDATION COMPANY,       Chapter 11
et al.,                          No. 09-50026
                                    (REG)
                     Debtors.
-----------------------------------x
OFFICIAL COMMITTEE OF UNSECURED     Jointly
CREDITORS OF MOTORS LIQUIDATION   Administered
COMPANY f/k/a GENERAL MOTORS
CORPORATION,

                     Plaintiff,
                                 Adv. Pro. No.
          -against-                09-50026

JP MORGAN CHASE BANK, N.A.,
individually and as Administrative
Agent for various lenders party to
the Term Loan Agreement described
herein, et al.,

                     Defendants.

-----------------------------------x

                     February 9, 2010
                     10:00 a.m.

    Deposition of RICHARD W. DUKER  taken by

Plaintiff, pursuant to Subpoena, at the offices

of Butzel Long, 380 Madison Avenue, New York,

New York, before SUZANNE PASTOR, a Shorthand

Reporter and Notary Public within and for the

State of New York.
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1 talking about new GM?

2       Q.     Sure, let's focus first on the

3 period before GM filed for bankruptcy on June 1,

4 2009.  During that period -- when did you become

5 a managing director?

6       A.     In 2002.

7       Q.     And when did you begin having

8 responsibility for the GM relationship?

9       A.     1999.

10       Q.     What was your position back in

11 1999?

12       A.     Same responsibility but as a vice

13 president at the time.

14       Q.     From 1999 until 2002, during the

15 period of time when you were a vice president

16 with responsibility for the GM relationship --

17       A.     GM credit relationship.

18       Q.     GM credit relationship.  Were there

19 other individuals who worked with you

20 specifically with respect to the GM credit

21 relationship?

22       A.     There would be junior resources

23 involved in helping prepare credit packages and

24 doing financial spreads and putting together

25 reviews.  Those people change over time.
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1 expect that he was involved at the time.

2       Q.     And there's another loan that's

3 often referred to as the synthetic lease

4 transaction.  Is that a transaction you're

5 familiar with?

6       A.     Yes.

7       Q.     Did Mr. Storms approve that credit

8 relationship?

9       A.     Yes.  That was in 2001.

10       Q.     I went sort of backwards through a

11 little bit of your employment history.  So would

12 you please give me your employment history post

13 college.

14       A.     I graduated college in 1985 and I

15 joined Chase Manhattan Bank right out of

16 college.  So this June will be 25 years with

17 JPMorgan and predecessors.

18       Q.     And what positions have you held at

19 Chase Manhattan and its successors?

20       A.     The first couple of years I was

21 involved -- I guess the first two or three years

22 I was involved in correspondent banking

23 relationships.  And I went through our credit

24 training program, which was a year-long program.

25 When I finished that, I guess that would be
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1 around '89 or so, I joined our commodity finance

2 group where I was responsible for relationships,

3 both credit and ongoing relationships with

4 companies that either traded or processed

5 commodities.  I did that for about 10 or 11

6 years.  And then in '99 I joined the current

7 group I'm in.

8       Q.     In the course of your work at

9 JPMorgan, have you become familiar with how UCC

10 filings operated?

11       A.     Yes.

12       Q.     Do you have an understanding of

13 what a UCC financing statement is?

14       A.     Yes.

15       Q.     What is a financing statement, to

16 your understanding?

17       A.     It's a document that we file to

18 protect our security interest and specific

19 underlying collateral.

20       Q.     Are you familiar with the term

21 "termination statement"?

22       A.     Yes.

23       Q.     What's that?

24       A.     That would be a document filed to

25 unwind our security interest.
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1 Agreement.

2       Q.     And on page 131 of Plaintiff's

3 Exhibit 37, is that your signature?

4       A.     Yes.

5       Q.     And turning to page 146 through

6 150, is that a draft of a UCC financing

7 statement to be filed in connection with the

8 Term Loan?

9              MR. CALLAGY:  Objection to the

10 form.

11       A.     It appears to be.

12       Q.     You can set this aside as well.

13              MR. FISHER:  I'll ask the court

14 reporter to mark as Plaintiff's Exhibit 38 a

15 document numbered MB 5358 through 5362.

16              (Exhibit 38 for identification,

17 Bates stamped MB 5358 through 5362.)

18       Q.     Is this a copy of the financing

19 statement that was filed in connection with the

20 Term Loan?

21              MR. CALLAGY:  Objection to the

22 form.

23       A.     It appears to be.

24       Q.     You can set this aside as well.

25              Did you have some role with respect
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1 to what we've already referred to as the

2 synthetic lease transaction?

3       A.     Yes.

4       Q.     What was your role in that

5 transaction?

6       A.     Similar role in the context of

7 working with partners within the bank to

8 originate and structure the transaction.  We

9 also had a leasing group that was actively

10 involved at the time as part of the structuring

11 element together with our syndication group to

12 syndicate the exposure to a group of lenders.

13              MR. FISHER:  I'm going to ask the

14 court reporter to please mark as Plaintiff's

15 Exhibit 39 a document numbered JPMCB STB 896

16 through 1033.

17              (Exhibit 39 for identification,

18 Bates stamped JPMCB STB 896 through 1033.)

19       Q.     Mr. Duker, I'll state that this

20 appears to me to be two agreements put together.

21 There's one agreement that appears to one from

22 896 to 921, and then another agreement from 922

23 through the end.

24              Take your time, and then just

25 identify for me what each of those two
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1 agreements is.

2              MR. CALLAGY:  And again, this is

3 based upon your recollection, not necessarily

4 his -- in good faith he's making a

5 representation, but you don't necessarily have

6 to accept that representation.

7       A.     (The witness reviews the document.)

8              The first section from 899 to I

9 believe 921 is an amendment to a participation

10 agreement.  And from 922 to I believe through

11 the remainder is the original participation

12 agreement.

13       Q.     And both of these agreements relate

14 to what we've been referring to as the synthetic

15 lease transaction?

16       A.     That's correct.

17       Q.     And that's your signature on page

18 907?

19       A.     Yes.

20       Q.     And on page 1017, is that your

21 signature as well?

22       A.     Yes.

23       Q.     Were you involved in a transaction

24 that involved the payoff of the synthetic lease?

25       A.     Yes --
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1              MR. CALLAGY:  Object to the form of

2 the question.

3       Q.     What was your involvement in that

4 transaction?

5       A.     My primary responsibility was to

6 coordinate the payoff of the synthetic lease.

7       Q.     I should have asked you this

8 before.  In connection with entering into the

9 synthetic lease transaction, who was JPMorgan's

10 counsel?

11       A.     Simpson Thacher.

12       Q.     And who was counsel with respect to

13 the payoff the synthetic lease?

14       A.     Simpson Thacher.

15       Q.     When you say that it was your --

16 that your involvement was coordinating the

17 payoff of the synthetic lease, just explain what

18 you mean by that.

19       A.     I worked with our loan and agency

20 group to determine what amounts were owing under

21 the facility and based on the projected closing

22 date, what accrued fees/expenses may exist.  So

23 I coordinated with them.

24              I also coordinated with the

25 commercial paper issuer to confirm -- which I
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1 the termination statement came to be filed?

2              MR. CALLAGY:  I would assert the

3 privilege to the extent he learned about that

4 from counsel.  To the extent you agree that that

5 doesn't constitute a waiver, I'll let him tell

6 you what his understanding is.

7       Q.     You should try to exclude from your

8 answer privileged information.

9              MR. FISHER:  But I agree that this

10 testimony would not constitute a waiver.

11       A.     My understanding is that when Mayer

12 Brown prepared the termination statements

13 related to the synthetic lease, which we

14 authorized them to do, that they inadvertently

15 included an unrelated termination of different

16 collateral under a different transaction which

17 they were not involved with.

18       Q.     Was the Term Loan amended at some

19 point in time?

20       A.     Yes.

21       Q.     When was that?

22       A.     I believe it was in the March/April

23 time frame.  I don't know the exact date.  There

24 was an amendment that was completed.

25       Q.     And that's March/April of 2009?
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1       A.     Correct.

2       Q.     In general terms, what was the

3 purpose of the amendment?

4       A.     The company was seeking a waiver of

5 their expected going concern opinion from their

6 auditors and had expressed interest in providing

7 the U.S. Treasury with a second lien on the Term

8 Loan collateral.

9       Q.     As a consequence of the amendment,

10 was Treasury granted a second lien on the Term

11 Loan collateral?

12       A.     No.

13       Q.     So as finalized, what did the

14 amendment accomplish?

15              MR. CALLAGY:  Objection to the

16 form.  And the document is available, I'm sure

17 you have it.  It speaks for itself.

18       A.     The only thing I recall is that we

19 waived -- the lenders waived the going concern

20 and there were modifications I believe to

21 pricing and some fees.

22       Q.     Did JPMorgan earn a fee in

23 connection with this amendment?

24       A.     Yes.

25       Q.     What was the amount of the fee?
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1       A.     I'm not positive what the fee was.

2       Q.     In connection with the amendment of

3 the Term Loan, were any UCC searches performed?

4       A.     I don't know.

5       Q.     Is there someone at JPMorgan who

6 would know whether or not UCC searches were

7 performed in connection with the amendment of

8 the Term Loan?

9       A.     Not that I'm aware of.

10       Q.     Just so I understand that, if those

11 UCC searches were done, are you the person most

12 likely to know that fact?

13              MR. CALLAGY:  Objection to the form

14 of the question.

15       A.     Could you repeat that, please.

16              (The pending question was read.)

17       A.     No.  Simpson Thacher -- sorry, at

18 the time we were working with Morgan Lewis.

19 They would have been aware of whether those were

20 performed.  Whether they would have informed me

21 or not I don't know.

22       Q.     So Morgan Lewis represented

23 JPMorgan in connection with the amendment of the

24 Term Loan.

25       A.     That's correct.
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1 financing statements.

2              During the period leading up to the

3 close of the synthetic lease transaction, I'll

4 just ask this question once so I don't have to

5 ask it ten times, did you have any discussions

6 with anyone about any of the financing

7 statements listed there?

8       A.     No.

9              MR. CALLAGY:  This is, again,

10 during the period of time leading up -- you

11 stopped your question --

12              MR. FISHER:  Yes, yes.  Right.

13       Q.     In other words --

14              MR. CALLAGY:  I think the record --

15 as long as you confirm that that's the period of

16 time.  You're talking about October of 2008.

17              MR. FISHER:  That's right.

18       Q.     Is it correct that the first time

19 you had any discussions with anyone about these

20 financing statements was sometime after the GM

21 bankruptcy petition was filed?

22       A.     Yes.

23       Q.     Can you pinpoint -- you said you

24 learned about the termination statement that's

25 at issue in this case after the GM bankruptcy
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1 Bates stamped JPMCB 1643 through 1645.)

2       Q.     Is the top portion of this exhibit

3 an e-mail that you received from Ryan Green?

4       A.     It appears to be, yes.

5       Q.     And Mr. Green refers to comments

6 received from trustee's counsel.  Do you

7 remember who trustee's counsel was?

8       A.     No.

9       Q.     And who is the trustee being

10 referred to there?

11       A.     I don't recall.

12       Q.     Who is BTMU?

13       A.     BTMU is Bank of Tokyo Mitsubishi

14 who was an investor in the transaction.

15       Q.     Do you know whether JPMorgan

16 provided Mayer Brown with comments on any of the

17 closing documents that related to the payoff of

18 the synthetic lease?

19              MR. CALLAGY:  Objection to the

20 form.

21       A.     I'm not aware of JPMorgan giving

22 any comments.

23       Q.     Turn to the second page of this

24 exhibit, there's an e-mail from you to Arun.

25 Does reading that e-mail refresh your
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1       Q.     Do you recognize that TCP address?

2       A.     Yes.

3       Q.     What is that address?

4       A.     It's Traditional Credit Products.

5 It's a middle office group that we can direct

6 inquiries to related to documents, loans, et

7 cetera.

8       Q.     Where is that group located?

9       A.     There's some people in New York,

10 some in Houston, I believe there are some in --

11 I'm not positive but I know there's also some

12 groups in Bangalore.

13       Q.     And the subject of the e-mail is

14 "GM Term Loan," and it says, "Can we get a

15 summary of legal/collateral documentation

16 including details on all UCC filings?"

17              Did you send that e-mail on May 6,

18 2009?

19       A.     It appears to be, yes.

20       Q.     Why did you make that inquiry on

21 May 6, 2009?

22       A.     At that point in time we were

23 concerned about the potential bankruptcy of GM

24 so we were getting all our ducks in a row

25 preparing for a potential filing.
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1       Q.     And then he writes, "and for UCC:

2 Lien Perfection, Bangalore."  What does that

3 refer to?

4       A.     That's a group that tracks UCC

5 filings that we've made and continued.

6       Q.     Had you -- before you received this

7 e-mail, in connection with other work that

8 you've done at JPMorgan and its predecessors,

9 did you communicate with this Lien Perfection

10 Group in Bangalore?

11       A.     I don't recall.

12       Q.     To your recollection, is this the

13 first time that you communicated with that

14 group?

15       A.     I really don't know.

16       Q.     Your understanding of what this

17 group does, where does that understanding come

18 from?

19       A.     Hard to say.

20       Q.     You can't pinpoint a source.

21       A.     Yes.

22       Q.     It's just something you know.

23       A.     Yes.

24       Q.     Also continuing in this e-mail

25 there's a series of numbers under General Motors
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1 exposure we had related to the revolving credit

2 we weren't the admin agent or the collateral

3 agent on.

4       Q.     Looking at the first page of this

5 document, there is an e-mail in the middle of

6 the page from someone named Shwetha Ramesh.  Is

7 that an e-mail that you received?

8       A.     It appears to be, yes.

9       Q.     Did Mr. Ramesh send you what you

10 had asked for?

11       A.     No.

12       Q.     What did he send you?

13       A.     He sent me documentation related to

14 a previous facility that had been terminated.

15       Q.     And the previous facility is the

16 revolver?

17       A.     A different -- not the Citibank

18 revolver, but there was another revolver that we

19 had agented that was secured by the stock of

20 General Motors Acceptance Corp.

21       Q.     And then going up one e-mail,

22 there's an e-mail from you that says, "This

23 appears to be the collateral for a GM revolver

24 that has been canceled.  I am looking for the

25 collateral summary, copies of UCC filings, et
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1 go as quickly as possible.

2              (Recess taken.)

3 BY MR. FISHER:

4       Q.     Mr. Duker, I've put back before you

5 Exhibit 49.  The May 6, 2009 e-mail that starts

6 off this chain on the second page, to your

7 knowledge is that the earliest request that you

8 made for a summary of UCC filings related to the

9 GM Term Loan?

10       A.     I don't know.

11       Q.     Are you aware of any specific

12 requests that you made earlier than May 6, 2009?

13       A.     No.

14       Q.     To your recollection, no one at

15 JPMorgan ever got back to you with a summary of

16 the UCC filings that related to the Term Loan?

17       A.     I don't recall receiving it.

18       Q.     What steps did you take to try to

19 get that information?

20              MR. CALLAGY:  Objection to form.

21 Other than what he --

22       Q.     Other than these e-mails, what

23 other steps did you take to retrieve this

24 information?

25       A.     I don't know if I took any other
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1       Q.     Can you answer the question?

2       A.     I'm not aware that they were

3 notified.

4       Q.     Is it your understanding that --

5 and I'm not talking about the specific

6 termination statement at issue in this case, but

7 generally, is it your understanding that the job

8 of the Lien Perfection Group is to register UCC

9 filings that relate to JPMorgan collateral?

10              MR. CALLAGY:  Objection to form.

11       A.     If you mean to register them and

12 file them, no.

13       Q.     I mean register them as in --

14       A.     On our books and records.

15       Q.     And put them into JPMorgan's books

16 and records.

17       A.     Yes.

18       Q.     The answer is yes?

19       A.     Yes.  I'm not aware that the bank

20 is notified of UCC-3 terminations.  So to my

21 point before, I'm not sure whether they would

22 have received notification of a termination.

23       Q.     And I guess I'm asking -- do you

24 have any understanding of how they go about

25 performing that function -- withdrawn.
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• 
CONFIDENTIAL 

Debtor: 

Secured Party: 

ANNEX I 
TO 

vec·\ FINANCING STATEMENT 

General Motors Corporation 
300 Renaissance Center 
Detroit, Michigan 48265·3000 
(the "Debtor") 

JPMorgan Chase Bank, N.A., as Administrative Agent 
P.O. Box 2558 
Houston, TX 77252 
(the "Agent") 

This Annex I 
consists of 4 pages 

The fmancing statement to which this Annex I is attached covers all of the 
following property of the Debtor now owned or at any time hereafter acquired (collectively, the 
"ColI.teral"): 

(1) 

(2) 

all Equipment and all Fixtures, other than Excluded Equipment and 
Fixtures; 

all Documents and General Intangibles attributable solely to Equipment or 
Fixtures, other than Excluded Equipment and Fixtures; 

(3) all books and records pertaining solely to Equipment or Fixtures (or 
Proceeds or products of Equipment or Fixtures), in each case, other than 
Excluded Equipment and Fixtures (or Proceeds or products thereof); and 

(4) to the extent not otherwise included in the foregoing clauses, all Proceeds 
and products of any and all of the foregoing. 

As used herein, the following tenns shall have the following meanings: 

"Collateral Agreement": the collateral agreement, dated as of November 29, 2006, 
among the Debtor, Saturn Corporation and JPMorgan Chase Bank, N.A., as administrative agent 
(as the same may be amended, supplemented or otherwise modified from time to time). 

"Credit Agreemenf': the tenn loan agreement, dated as of November 29, 2006, 
among the Debtor, Saturn Corporation, the lenders party thereto and JPMorgan Chase Bank, 
N.A., as administrative agent (as the same may be amended, supplemented or otherwise 
modified from time to time). 

"Documents": all "Documents" as such term is defined in Section 9·102 of the 
UCC as in effect on November 29, 2006 . 
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"Equipment"; all "Equipment" as such term is defined in Section 9-102 ofthe 
UCC as in effect on November 29, 2006. 

HExcluded Equipment and Fixtures": all Equipment and Fixtures, now owned or 
at any time hereafter acquired by the Debtor, which are not located at U.S. Manufacturing 
Facilities; provided, that no Equipment or Fixtures now owned or at any time hereafter acquired 
by the Debtor (al located at a U.S. Manufacturing Facility or (b) transferred to a Non-U.S. 
Manufacturing Property other than (i) in the ordinary course of business or (li) for a business 
pUfPOse of the Debtor and its Subsidiaries <as determined in good faith by the Debtor) and not 
primarily for the purpose of (I) reducing the security for the Obligations or (2) making such 
Equipment and Fixtures available to other creditors, shall constitute Excluded Equipment and 
Fixtures. 

"Fixtures"; all "Fixtures" as such tenn is defined in Section 9-102 of the UCC as 
in effect on November 29, 2006. 

"General Intangible"; a "General intangible" as such term is defined in Section 9-
102 ofthe UCC as in effect on November 29, 2006. 

"Governmental Authority": any nation or government, any state, province, 
municipality or other political subdivision thereof and any entity exercising executive, 
legislative, judicial, regulatory, taxing or administrative functions of government including the 
European Central Bank . 

"Grantors"; a collective reference to the Debtor and Saturn Corporation, and each 
other direct or indirect wholly-owned domestic Subsidiary of the Debtor that at the option of the 
Debtor becomes a party to the Collateral Agreemen~ the Credit Agreement and each other 
relevant Loan Document, in each case by exe<:uting a joinder agreement in fonn and substance 
reasonably acceptable to the Agent. . 

"Lender"; each Lender party to the Credit Agreement. 

"Lien"; any mortgage, pledge, lien, security interest, charge, statutory deemed 
trust, conditional sale or other title retention agreement or other similar encumbrance. 

"Loan": a loan made by a Lender to the Debtor pursuant to the Credit Agreement. 

"Loan Documents"; the Credit Agreement, the Security Documents, the Notes 
and any amendment, waiver, supplement or other modification to any of the foregoing. 

"Non-U.S. Manufacturing ProperlY"; any real property of a Grantor that is not 
part ofa U.S. Manufacturing Facility. 

"Note"; a promissory note, executed and delivered by the Debtor with respe<:t to 
the Loans, substantially in the form of Exhibit B to the Credit Agreement. 

"Obligations"; all obligations of any Grantor in respect ofany unpaid Loans and 
any interest thereon (including interesi accruing after the maturity of any Loan and interest 
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accruing after the filing of any petition in bankruptcy, or the commencement of any insolvency, 
reorganization Or like proceeding, relating to any Grantor, whether or not a claim for post-filing 
or post-petition interest is allowed in such proceeding) and all other obligations and liabilities of 
any Grantor to the Agent or to any Lender, whether direct or indirect, absolute or contingent, due 
or to become due, or now existing or hereafter incurred, which may arise under, out of, or in 
connection with the Credit Agreement, any other Loan Document or any other document made, 
delivered Or given in connection therewith, whether on account of principal, interest, 
reimbursement obligations, fees, indemnities, costs, expenses or otherwise. 

HPerson": an individua1, partnership, corporation, business trust. joint stock 
company, trust, unincorporated association, joint venture, Governmental Authority or other 
entity of whatever nature. 

"Proceeds": all "Proceeds" as such term is defined in Section 9-102 ofthe UCC 
as in effect on November 29, 2006. 

"Secured Parties": the collective reference to the Agent, each Lender and each 
other Person to which any Obligations are owed. 

"Seeuritv Documents": the Collateral Agreement and all other security documents 
delivered to the Agent granting or purporting to grant a Lien on any property of any Person to 
secure the Ohligations, including financing statements or financing change statements under the 
applicable Uniform Commercial Code . 

"Subsidiary": as to any Person (the "parent"), any other Person of which at least a 
majority oflhe outstanding stock or other equity interests having by the terms thereof ordinary 
voting power to elect a majority of the board of directors or comparable governing body of such 
Person (irrespective of whether or not at the time stock or other equity interests of any other class 
or classes of such Person shall have or might have voting power by reBSon of the happening of 
any contingency) is at the time owned by the parent, or by one or more Subsidiaries, or by the 
parent and one Or more Subsidiaries. 

"UCC": the Uniform Commercial Code as from time to time in effect in the State 
of New York; provided, however, that, in the event that, by reason of mandatory prOVisions of 
law, any ofthe attachment, perfection-or priority of the Agent's and the Secured Parties' security 
interest in any Collateral is governed by the Uniform Commercial Code as in effect in a 
jurisdiction other than the State of New York, the term "UCC" shall mean the Uniform 
Commercial Code as in etTect in such other jurisdiction for purposes orthe provisions hereof 
relating to such attachment, perfection or priority and for purposes of definitions related to such 
provisions. 

"U.S. Manufacturing Facility": (8) any plant or facility ofa Grantor listed on 
Schedule I hereto, including all related or appurtenant land, bUildings, Equipment and Fixtures, 
and (b) any plant or facility of a Grantor, including all related or appurtenant land, buildings, 
Equipment and Fixtures, acquired or leased by a Grantor after the date hereof which is located 
within the continental United States of America and at which manufacturing, production, 
assembly or processing activities are conducted . 
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Schedule 1 
to Annex 1 to UCC-l Financing statement 
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EXHIBIT E 



. INITIAL CLOSING OF S325,OOO,OOOSYNTHETIC LEASE FINANCING 
(WITS COMMERCIAL PAPER FACILITy) 

FOR NINE CONS'fRPCTED AND TO BE CONSTRUCTED DISTRIBUTION 
WAREHOUSES, SERVICE PARTS OPERATIONS CENTERS, AND A FITNESS 

.CENTER AND PARKING FACILITY 

GENERAL MOTORS CORPORATION, as Lessee and Construction Agent, . 

AUTO FACILITIES REAL ESTATE TRUST 2001-1, 
as Lessor, 

WILMINGTON TRUST COMPANY, 
as Trustee, 

VARIOUS FINANCIAL INSTITUTIONS, as Investors, 

RELA TrONSHIP FUNDING COMPANY, LLC, 

VARIOUS FINANCIAL INSTITUTIONS, as Backup Facility Banks, and 

THE CHASE MANHATTAN BANK, 
. as Administrative Agent for the Backup Facility Banks and RFC 

S094.2()"{)198-OO154-NY02.2137448.1 

J.P. MORGAN SECURITIES INC., 
as Arranger and Book Runner 

Initial Closing Date: October 31,2001 

EXHIBIT 
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GENERAL MOTORS CORPORATION 

. AJI documeuts are dated as of the Initial Closing Date unless otherwise indicated. 

Document Tab No. 

Participation Agreement with Schedules and Exhibits thereto.: ............. : ........................... .1 

Annex A to Participation Agreement: Rules of Usage and Definitions, ............................... .2 

Lease Agreement .......................................................................................... , .... 3 

Trust Agr~ement. .. , .. -................................................ , ....... , ..... ~-: ................. , ...... .4 

TrUst Certificates in favor of each Investor ........ , ......... " .... '" ........... " ........... " . '.' ......... 5 

Loan Facility Agreement ...................................................................................... 6 

Structural Support Agreement .......................... : ...........•. : ....................................... 7 

Liquidity Agreement ............................................................................... '" ......... 8 

Assignment of Contracts .............................. : ............... ; .......................................• 9 

Lessee's Consent to Assignment of Contracts ............................................................ 10 

. Pledge Agreement and Control Agreement. ............. , ...................... : ....... : .................. 11 

Agency Agreement .................................................. : ......................................... 12 

Assistant Secretary's Certificate of Lessee with 
Lessee's Certificate of Incorporation Attached Thereto ........... : ..................................... 1:3 

Assistant Secretary's Certificate of Lessee with Lessee's By-Laws Attached Thereto ............. 14 

Secretary's Certificate of Lessee as to Board Resolutions ...................... : ...................... 15 

Good Standing Certificate of Lessee in the State of Delaware ........................................ 16 

Officer's Certification of Wilmington Trust Compariy attaching: 
"Exhibit A. Incumbency Certification 
-Exhibit B. Certificate of Incorporation 
-Exhibit C. By-Laws 
-Exhibit D. Board Resolutions for May 17, 2001 

. -Exhibit E. Board Resolutions for July 19, 2001.. .......................... : ........................ 17 

509420·0198-OO754-NY02.2137448.1 
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Good Standing Certificate of Wilmington Trust Company in Drlaware ............................ 18 

Certificate of Trust for Lessor.: .............. : .... : ......................................................... 19 

Good Standing Certificate of Auto Facilities Real Estate Trust 200 I - I in Delaware .............. 20 

Legal Opinion of Mayer Brown & Platt ................................................. , .. , .............. 2 I 

Legal Opinion of Mayer Brown & Platt (Pledge Agreement) ................... : ...................... 22 

Legal Opinion of M. Gordon lng, In-House Counsel to Lessee .................. ~': ............. , ...... 23 

Legal Opinion of Moms, James, Hitchens & Williams LLP .......................................... 24 

S09420~OJ98-OO754-.NY02.213744g_l 
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FIRST AMENDMENT AND AGREEMENT . 

. FIRST AMENDMENT AND AGREEMENT, dated as of January 6, 2003 (this 
''First Amendment and Agreement"), among GENERAL MOTORS CORPORATION, a 
Delaware corporation; AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware 
business trust; WII.MINGTON TRUST CO:MP ANY, aDelaware banking corporation, not in its 
individual corporate capacity but solely as trustee of the Trust; THE VARIOUS FINANCIAL 
INSTITUTIONS party hereto and referred to on the signature pages hereofas Investors; THE 
V ARlOUS FINANCIAL INSTITUTIONS partyheretoand referred to on the signature pages . 
hereof as Backup Facility B·l).Ilks; RELATIONSHIP FUNDING CO:MPANY, LLC; a Delaware 
limited liability company; and JPMORGAN CHASE BANK (fonnerly laiown as The Chase 
Manhattan Bank), a New York bankiiig corporation, as Administrative Agent (in such capacity, 
the "Administrative Agenf'). 

WHEREAS, the parties hereto are parties to a Participation Agreement dated as of 
October 31, 2001, relating to a synthetic lease of the Properties defined therein (the 
"Participation Agreernenf'); and 

WHEREAS, the Lessee desires to substitute certain of the Properties with new 
. properties, and, in connection therewith, the parties hereto desire to alnend and supplement 
certain provisions set forth in the Operative Agreements; 

NOW THEREFORE, in consideration of the premises herein contained and for 
·other good and valuable consideration, the receipt of which is hereby acknowledged, the parties 
hereto hereby agree, and consent for all purposes under any Operative Agreement, as' follows: 

1, ' Defined Terms. Capitalized tenns used herein but not otherwise defined 
herein shall have the respective meanings, and shall be interpreted in aCcordance with the rules 
of us age, set forth in Annex A to the Participation Agreement (the "Definitions''). 

2. Amendmentsto the Operative Agreements. The Operative Agreements 
are hereby amended as follows: ' 

(i) Exhibit B to the Agency Agreementis h,ereby deleted in its entirety and 
Exhibit A attached hereto is hereby substituted therefor. 

, (ii) Schedule 1 to the Definitions is hereby deleted in its entirety and Exhibit 
B attached hereto is hereby substituted therefor. 

(iii) In Annex A to the Participation Agreement, the defined term "RFC Loan 
Commitment" is deleted in its entirety and replaced with the folloWing: "RFC LOan 
Commitment" means $314,730,000. 

(iv) ,Parce16/C Purchase Option and Partial Release. 

A. With respect to Parcel 6/C, Section 20,1 of the Lease is hereby amended to 
additionally grant Lessee the option to purchase (x) the strip ofland'anticipated to 
be dedicated to the City of Detroit for a north-south road right-of-way, bisec1iIig 

, Parccl6/C at a point to be determined and corinecting FraIiklin Street on the north 
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and Atwater Street on the south, and (y) that portion of Parcel 6/C east of, and 
contiguous With, the new road right-of..way(collectively, the'i'arceI 6/C . 
Released Portion"), for a Purchase Option Price equal to the Termination Value 
applicable to Parcel6/C on the applicable Property Closing Date less the 
Remaining Parcel6/CTermination Value (the 'i'arceI6/C Release Price"). If 
Lessee consummates the partial purchase under this provision, thereafter for 
purposes of the Operative Agreements, all references to the Parcel 6/C Property 
shall be deemed to refer to Parce16/C, less the Parcel 6/C Released Portion, and 
the Termination Value for such remaining portion shall be the Remaining Parcel 
6/C Termination Value. This provision shall not limit Lessee's option to purchase 
(x) the entire Parcel6/C under Section 20.1 if Lessee does not consummate the 
partial purchase under this provision, or(y) the remaining portion ofParcel6/C 
under Section 20.1 for the Remaining Parcel6/C Termination Value thereafter if 
Lessee consummates the partial purchase under this provision. 

B. If Lessee exercises its option described in 2(iv)A~ ahove, the Parcel6/C 
Release Price proceeds shall be applied in accordance with Section 13.3 of the 
Participation Agreement, except that the portion allocated with respect to clauses 

. first second and third· of Section 13.3 shall be prorated to take into account the 
fact that it is a partial payment with respectto the Parce16/C Property. 

C. Section 19.1 of the Lease is hereby modified as follows: 

(i) in connection with any exercise by Lessee of the option described in 2(iv)A 
above, any reference to ''the applicable Property" in Section 19.1 (a) shall be 
deemed to mean the Parcel 6/C Released Portion; arid 

(ii)at or prior to the closing of the exercise of the partial purchase under this 
provision, Lessee shall deliver, or cause to be delivered, to Administrative Agent 
and the Required Investors the following: (a) appropriirte endorsements to the title 
insurarice policies delivered to Administrative Agent and Lessor pursuant to 
Sections 6.2(j) and (k) of the Participation Agreement, (b) anew survey of Parcel 
61C (less the Paree16/C Released Portlon) meeting the requirements of Section 
6.2(i) of the Participation Agreement (or an appropriate modification of the 
survey ofParcel61C delivered pursuant to Sectim 6.2(i) of the Participation 
Agreement), (c) the Appraisal referred to in the definition of "Rernaining Parcel 
6/C Termination Value", and (iv) any other documents or instruments that the 
Administrative Agent andlor the Required InveStors may reasonably request in 
connection with the foregoing. . 

(v) The Lease is hereby amended as follows: With respect to Lessee's 
purchase options set forth in Sections 15,16,19 or 20 of the Lease, Lessee shall not have 
the ability to purchase either the River East Parking Deck or the Frankliti. Parking Deck 
WJ.less contemporaneously therewith Lessee also purchases, in the case of a purchase of 
the ·River East Parking Deck, the Frankliri Parking Deck and Parcel 6/C and, in the case 
of a purchase of the Franking Parking Deck, the River. East Parking Deck and Parcel 6/C, 
and any election by Lessee to purChase either the River East Parking Deck or the Franklin 
Parking Deck shall be deemed to be an election to purchase, in the case of an election to 
purchase the River East Parking Deck, the River East P¥king Deck, the Franklin Parking 
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Deck and Parcel6/C and, in the case of an election to purchase the Franklin Parking 
Deck, the Franklin Parking Deck, the River East Parking Deck and ParceI6/C, provided, . 
however, that (i) this provision shall not limit Lessee's purchase option with respeCt to the 
entirety of Parcel6/C or the. Parcel6/C Released Portion, as set forth in clause (iv) of this 
Amendment and (li) following any exercise by Lessee of its purchase option with respect 

. to the Parcel 6/C Released Portion, this provision shall apply to the portion of Parcel6/C 
still subject to this Lease. 

order: 
(vi) . The following definitions are added to the Definitions in alphabetical 

. . ''Franklin Parking Deck" means the Property located at 660-670 
Woodbrilge Street, Detroit, MI, identifiedon Exhibit B to the Agency Agreement 
as the "Franklin Parking Deck." 

"Parcel.6/C" means the Property located at the North East Comer of St. 
Antoine and Atwater Streets, Detroit, MI, identified on Exhibit B to the Agency 
Agreement·as "Parcel 6/C." 

"Remaining Parcel 6/C Tennination Value" means the value detennined 
by the Appraiser or another reputable independent appraiser reasonably 
satisfactory to the Administrative Agent and the Required Investors, of Parcel 6/C 
less the Parcel6/C Released Portion." 

"River East Plirking Deck" means the Property located at the South East 
Comer of Rivard and Franklin Street, Detroit, MI, identified ou Exhibit B to the 
Agency Agreement as the "Rivet East Parking Deck." 

(vii) Secticin 3 of the form ofMemOl;andum of Leruie and Supplement, Section 
3. 1 (a) of the Participation Agreement, and Section 7.1(a) of the Lease shall each be 

. deleted in their entirety and respeCtively replaced With the following: . 

"SECTION 3. Ownership of the Property. It is the intent of the parties 
.. hereto that: (A) the Lease constitutes an "operating lease" pursuant to Statement 
of Financial Accounting Standards No. 13, as amended, and all EITF 
pronouncements pursuant thereto, (B) for purposes of all federa~ state, and local 
income, .sales tax and use tax laws, state and county real estate tax laws (including 
but not limited to all ad valorem taxes, transfer taxes, county transfet taxes, 
special assessments andlor charges and all related andlor similar tax, assessment 
andlor valuation laws), state and federal commercial and·corporate tax laws, 
bankruptcy and insolvency laws, state and fedWu remecliallaws, and for all other 
purposes, (i) the transaction contemplated by the Lease is a financing 
arrangement; Lessee will be treated as the owner of the Properties, having the 
beneficial use thereof, and will be entitled to all tax benefits ordinarily available 
to an owner of property like the Ptoperty for such tax purposes, (ii) the transaction 

. contemplated by the Lease is a secured borroWing for the purposes of the exerciSe 
of remeclies hereunder or any enforcement or collection ictions pursuant to the 
term hereof following the occurrence and during the continuance of a Lease Event 
of Default, and (x) by the Lease, as supplemented by this Lease Supplement; the 
Lessee grants a mortgage upon and a security interest in and a lien on the Lessee's 
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ownership interest in the Property for the benefit of the Lessor to secure the 
Lessee's payment of all amounts owed by the Lessee under the lease and the other 
Operative AgI'eernents, and (y) the Lessor holds title to or a ground leasehold 
interest in the' Property so as to create and grant a first lien and prior security 
interest in the Property subject to the Permitted liens (a) pursUant to the Lease, as 
supplemented by this Lease SUpplement, for the benefit of the Administrative 
Agent urideJ; the Assignment of Lease, to secure to the Agentthe obligations of 
Lessee under the Lease, as supplemented by this LeaSe Supplement and (b) 
pursuant to the Mortgage to secure to the Administrative Agent the obligations of 
Lessor under the Mortgage, the Loan Facility Agreement and the Participation 
Agreement In addition, the parties acknowledge and agree that the 
characi~ation of the transaction and the Lessee's obligations as provided in this 
Section 3 shall not diminish the Lessee's express rights under the Lease and the 
other Operative Agreements, including, without limitation, the Lessee's right to 
purchase the Property." 

"SECTION 3.1 . Ownership of the Property. (a) The parties hereto 
intend that (i) for financial accounting purposes with respect to Lessee (A) the 
Lease will be treated as an "operating leai:e" pursuant to Statement of Financial 
Accounting Standards (SFAS) No. 13, as amended, and all EITF pronouncements 
pursuant thereto, (B) Lessor will be .treated as the owner and lessor of the 
Properties, and (C) Lessee .will be treated as the lessee of the Properties, but (ii) 
for purposes of all federal, state; and loeal income, sales tax and use tax 'laws, 
state and county real estate tax laws (including but not limited to all ad valorem 
taxes; transfer taxes, county transfer taxes, special assessments andlor charges and 
all related andlor similar tax, assessment andlor valuation laws), state and federal 
commercial and corporate tax laws, bankruptcy and insolvency laws, state and 
federa1remedia1laws, and for all other purposes, (A) the transactions . 
contemplated by the Operative Agreements will be treated as a financing 
arrangement, (B) the Lenders will be treated as senior lenders making loans to 
Lessee in an amount equal to the Loans, which Loans will be secured by the 

. Properties, (C) Lessor and the Investors will be treated as a subordinated lender 
making a loan to Lessee in an amount equal to the Investor Contributions, which 
loan is seCured by the Properties, and CD) Lessee will be treated as the owner of 
the Properties, having the beneficial use thereof, and will b~ entitled to all tax 
benefits ordinarily available to an owner of property like the Properties for such 
tax purposes." 

"SECTION 7.1 Ownership of the Property (a) Lessor and Lessee 
intent that (1) for financial accounting purposes with respect to Lessee (A) this 
Lease Will be treated as an "operating lease" pursuant to Statement of Financial 
Accounting Standards (SF AS) No. 13, as amended, and all ElTF pronouncements 
pursuant thereto, (B) Lessor will be treated as the owner and lessor. of the 
Properties, and (C) Lessee will be treated as the lessee of the Properties, but (ii) 
for purposes of all federal, state, and local income, tax, sales tax and use tax laws, 
state and county real estate tax laws (including but not limited to all ad valorem 
taxes, transfer taxes, county'traosfertaxes, special assessments and/or charges and 
all related andlor simiiar tax, assessment andlor valuation laws), state and federal 
commercial and corporate tax laws, bankrtiptcy and insolvency laws, state and 
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federal remedial laws, and for all other purposes, (A) this Lease will be treated as 
a fmancing arrangement, (B) the Lenders will be treated as senior lenders maIcing 
loans to Lessee in an amOlUlt equal to the Loans, which L9ans will be securecI by 
the Properties, (C) Lessor and the Investors will be treated as subordinated lenders 
making a loans to Lessee in an· amount equal to the Investor COI1tributions, which 
loans are secured by the PropertieS, and (D) Lessee will be treated as the owner of 
the Properties, having the beneficial use thereot; and will be entitled to all tax 
benefits ordinarily available to an owner of property like the Properties for such 
tax purposes.» 

3. Conditions to Effectiveness. This First Amendmen:t and Agreement shall 
become effective on the date upon which the Administrative Agent shall have received this First 
Amendment and Agreement, executed and delivered by a duly authorized officer of each of the 
parties hereto. . 

4. Representations and Warranties; No Defaults. Each of Lessee, Lessor and 
. Support Provider hereby represents· and warrants that the representations and .wammties 
contained in the Participation Agreement and the other Operative Agreements were, after giving 
effect to this First Amendment and Agreement, true and correct in all material respects as of the 
date on which they were. originally made. Lessee represents that as of the date hereo f there exists 
no Lease Default or Lease Event of Default 

5. Continuing Effect of the Participation Agreement and the Other Operative 
·Agreements. This First Amendment and Agreement shall not constitute an amendment or waiver 
of any provision of any Operative Agreement not expressly referred to herein, and shall not be 
construed as a waiver or consent to any further or futuie action on the part ~f Lessee, the Lessor, 
or Support Provider that would require a waiver or consent of the Administrative Agent, the 
Investors and/or the Lenders except as may be provided for herein. Except as expressly amended 
hereby, the provisions of the Participation Agreement and the other Operative Agreements are 
and shall remain in full force and effect and are hereby ratified·an:! confirmed. 

6. Execution in Counterparts. This First Amendment and Agreement may be 
executed in counterparts· and all of the said counterparts taken together shall be d"emed to 
constitute one and the same instrUment Delivery of an executed signature page of this First 
Amendment and Agreement by facsimile transmission shall be effective as delivery of a 

. manually executed counterpart hereof. 

7. . GOVERNING LAW. THJS FIRST AME~MENT AND 
AGREEMENT SHALLlJE GOVERNED BY, AND CONSTRUED AND INTERPRETED 
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK. 

8. Expenses. Lessee agrees to payor reimburse the Administrative Agent for 
all of its reasonable out-ofi.pocket costs and expenses incurred in connection with the 
preparation, negotiation and execution of this First Amendment and Agreement, including, 
without limitation, the fees and disbursements of its counsel. 

9.. Construction The fact that all the parties hereto executed this First 
Amendment and Agreement should not be construed as reqniring all such parties to execute or 
consent to any particular amendment of any Operative Agreement . 
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10. Instruction The Administrative Agent, the Trustee, and Lessorare hereby 
instructed to execute this First Amendment and Agreement 

11. RFe. The provisions of Section 9 .5(b) and 14.20 of th::Participation 
Agreement are hereby incorporated into this Amendment as if fully set forth herein. 
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IN WTINESS WHEREOF, the parties heretO have caused this First Amendment 
and Agreement to be duly executed by their respective officers thereunto duly authorized as of 
the day and year first above written. 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1, as Lessor 

By: 

MI ae· lief, Jr. . 
Senior Financial Services OIIie!!r 

GENERAL MOTORS CORPORATION, as Lessee 
and Construction Agent· . . 

By:-::-::--,-"-,-___ ~---_~ __ 
Name: 
Title: 

JPMORGAN CHASE BANK (formerly known as 
The Chase Manhattan Bank), as Administrative 
Agent 

By: ____ ~ _____ ~ __ __c

Name: 
Title: 

WILMINGTON TR'(JST COMPANY, in its . 
individual capacity, only to the extent expressly set 
forth herein 

By. ]i}jfllmS .. 
Name. M chaei G. lier, Jr. 
Title: Senior Financial Services OIIie!!f 

RELATIONSIDP FUNDING COMPANY, LLC 

By:~ ________ --,-__ ~ 
. Name: 
Title: 

BTM CAPITAL CORPORATION, as an Investor 

By:-:-:-_________ --'-__ _ 

Name: 
Title: 
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Jan 03 03 al, lOp 
61/B3/2BB' 12:82 

Livonia Civ Cent Lib 
313-665-6745 2elf 3a TO 

734 421 4960 

IN WI7NESS·WHEREOr, !be parties lieret.o nave eauslOd !his First Amend.m_ 
aud A~ "" be duly (;lCcoo:te4. by their respective ~f!ieers tilCMlnI<> duly .uthmized as of 
the dey md year flrst,bove writtlln_ 

AUTO FA8lI:JTIES REAL ESTATE TRUST 
2001·1, lIS Lessor 

By: Wilmington Ti'1lSl CompMY, JIOI in it< 
individual ""l"'city but solely as 'I'rustea 
By: 

N"",,,, 
Title: 

. GENEIW,MOTOM COlU'ORA TION; iI$ Lessee 

and C'?""ftiOQ AgC1ll-/)~P I 
. BY' l.. ~"-< Y ddIJ~ 

. l'!ame: OIWi!Ao /1". ::'J~-r'l 
'\~ Title:l)i~To~ • ,,"al'.. (''''''<!.) 

JPMORGAN CEiASE BANK (f""",,,,"ly """"'-" "" 
The ~ ManbWn Bank), .9 Adn"nwlrativc 
Agent 

13)1; _____ ---' _____ -"--'--_ 

Na:me: 
Titl", 

wttMlNOTON TROST COMl'ANY, ill ill 
Individoal copaeity, onl)' to lite e1l<mt o;qmssly Set 
fortlr~~in . 

By, __________ ---' __ 

Name: 
Title: 

. RELATrONSHIP FUNDING COMPANY'. LLC 

BT-~. ____ ~ __ ~ ________ ~ 

Name: 
Title: 

. BTMCAPITAt..cORPORATlON, as an Investnr 

ay: ____ ---' _________ _ 

N1jIlIc: 
Title: 

p.2 

. " 
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IN WITNESS WHEREOF, the parties hereto have caused this First Amendment 
andAgreement to be duly executed by their respective officers thereunto duly authorized as of 
the day and year first above written. 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1, as Lessor 

By: Wilmington Trust Company, not in its 
individual capacity but solely as Trustee 
By: 

Name: 
Title: 

GENERAL MOTORS CORPORATION, as Lessee 
and Conitruction Agent 

By..~ ________________________ _ 

Name: 
Title: 

JPMORGAN CHASE BANK (formerly mown as 
The Chase Manhattsn Bank), as Administrative 

::~t@d2~ 
Name: 
Title: RICHARD W. DUKER 

MANAGING DIRECTOR 

WILMINGTON TRUST COMPANY, in its 
individual capacity, only to the extent expressly set 
forth herein 

By: ______________ _ 

Name: 
Title: 

RELATIONSHIP FUNDING COMP ANY,LLC 

By. _______________________ ___ 

Name: 
Title: 

BTM CAPITAL CORPORATION, as an Investor 

By: _______________ _ 

. Name: 
Title: . 

JPMCB-STB-00000907 



IN WITNESS WHEREOF, the parties hereto have caused this First Amendment 
and Agreement to be duiy executed. by their respective officers thereunto duly authorized as., of 
the day and year first above written.. 

AUTO FACILITIES REAL ESTATE TRUST 
200 1-1, as Lessor 

By: Wilmington Trust Company, not in its 
individual capacity but solely as Trustee 
By: 

Name: 
Title: 

GENERAL MOTORS CORPORATION, as Lessee 
and Construction Agent 

By: ____________ ---
Name: 
Title: 

JPMORGAN CHASE BANK (formerly known as 
. The Chase Manhattan Bank), as Administrative 
Agent . 

. By:-:-:;-_____________ -,--

Name: 
Title: 

WILMINGTON TRUST COMPANY, in its 
individual capacity, ouly to the extent expressly set 
forth herein 

By.~--------------
Name: 
Title: 

RELATIONSHIP FUNDING COMPANY, LLC 

By:--=-_-=-r;----_·_· _·=x..-n!~J"-'---l ..... =_·-\.P.-
-c. "'''otp;\'lS . 
Name: ......... Kona-gel 
Title: ,. ... 

)3TM CAPITAL CORPORATION, as an Investor 

By:-c-:-_____________ _ 
. Name: 
Title: 
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-~ IN WITNESS WHEREOF, the parties hereto have caused this First Amendment 
and Agreement to be duly executed by -their respective officers thereunto duly authorized as of 
the day and year first above written. 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1, as Lessor 

By: Wilmington Trust Company, not in its 
individual capacity but solely as Trustee 
By: 

Name: 
Title: 

GENERAL MOTORS CORPORATION, as Lessee 
and Construction Agent 

By: . 
Name: 
Title: 

JPMORGAN CHASE BANK. (formerly known as 
The Chase Manhattan Bank), as Admillistrative 
Agent 

By:~ __ ~--------_ 
Name: 
Title: 

WILMINGTON TRUST COMPANY, in its 
individual capacity, only to the extent expressly set 
forth herein 

By: ___________ ~_ 

Name: 
Title: 

RELATIONSBIP FUNDING COMPANY, LLC 

B~. _________ ~------_-
Name: 
Title: 

BTM CAPITAL CORPORATION, as an Investor 

. B~ ~,C)?1~ 
-oJ,M N.~OJm F. McCarthyU 
f" TItle: Vice President 
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JH EQUITY REALTY INVESTORS, INC, as an 
Investor 

By: ~ 
Name: 
Title: 

R..Douglas Donaldson 
TreaSurer 

BY;_~-~~le-~:-G-e-r-a~/lf;-'· ~e"'-S"'t""~""~"'-o-m-'s----
ViCe President 

JPMORGAN CHASE BANK (formedy known as 
The Chase Manhattan Bank), as a Backnp Facility 
Bank 

By;~ _____________ ~ __ _ 

Name: 
Title: 

CITIBANK, N:A., as a Backup Facility Bank 

By; __ ----~------~------
Name: 
Title: 

BNP P ARIBAS, as a Backup Facility Bank 

By; ___ ~~ _______ ~ _______ _ 

Name: 
Title: 

By; __ ~ __________________ _ 

Name: 
Title: 

HSBC BANK USA, as· a Backup Facility Bank 

By: __ ---------------------
Name: 

. Title: 

CREDIT SUISSE FIRST BOSTON, as a Backup 
Facility Bank 

By; ______________________ _ 

. Name: 
Title: 

By;_· ______________ ----

Name:. 
Title: 
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ill EQUITY REALTY INVESTORS, INC., as an 
Investor 

By:",-.~ ___________ _ 

Name: 
Title: 

By.~ ______________ ~--------___ 
Name: 
Title: 

JPMORGAN CHASE BANK (formerly known as 
The Chase Manhattan Bank), as.a Backnp Facili1y 
Bank 

. By: @~ 
Name: 
Title: RICHARD W. DUKER 

MANAGING DIRECTOR . 

CITIBANK, N.A., as a Backnp Facili1y Bank 

By: ____ ---------c--'---
Name: 
Title: 

BNP PARIBAS, as a Backup Facili1yBank 

By:~-------~-~-___ 
Name: 
Title: 

By. ___________________ ~----

Name: 
Title: 

HSBC BANK USA, as a Backup Facili1y Bank 

By: _________ -,--____ ---------
Name: 
Title: 

CREDIT SUISSE FIRST BOSTON, as a Backnp 
Facili1y Bank 

By:.,...,.. __________ ----
Name: 
Title: 

By:_· __ ~------'--------------
Name: 
Title: 
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JH EQUITY REALTY INVESTORS, INC., as an 
Investor 

By: __________ -'-___ _ 

· Name:. 
Title: 

By:_-'--___ -c-'-_______ _ 

· Name: 
Title: 

JPMORGAN CHASE BANK (formerly known as 
The Chase Manhattan Bank), as a Backup Facility 
Bank 

By. __ --------------------~ 
Name: 
Title: 

CITIBANK, ~A., as a.B}c';p Fa~ank 

By: C/r~ 
· Name: ~~ WAYNE.BEC/5MANN ... 

T
'tl . Managreg DIrector 
1 e: eitibank, N.A. 

388 Greenwich Street.23rd Ff 

BNP P ARlBAS, as a B1Jl4~6~~~t!ity Bank 

By.~------------~
Name: 
title: 

By.~-----------------------
Name: 
Title: 

HSBC BANK USA, as a Baclaip Facility Bank 

By.~--------------
Name: 
Title: 

CREDIT SUISSE FIRST BOSTON, as a Backup 
Facility Bank 

By:-::-::-____________________ _ 

· Name: 
Title: 

By:_--------------'
Name: 
Title: 
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JH EQUITY REALTY INVESTORS,lNC.; as an 
In.vest<;>r 

, By:_, _____________ _ 

Name: 
Title: 

By..~---------~-~-
Name: 
Title: 

JPMORGAN CHASE BANK (formerly known as 
The Chase Manhattan Bank), as a Backup Facility 
Bank' ' 

By:.-:-:-____ --'-~ _____ _ 
Name: 
Title: 

CITIBANK, N.A., as a Backup Facility Bank 

By:.-:c::-_____________ _ 
Name: 
Title: 

BNP P~S, as a Bac!gij. Facility IffJ'n v, . 

By. ~.f, L " 

Name: WILLIAM VAN NOSTRAND 
Title:, ' Man~~lreClor _ " 

By. (}.R~ , 
N:une. RICHARD PACe 
TItle: Director 

HSBC BANK USA; as a Backup Facility Bank: 

By:-:-:-_____ ---' ______ _ 
Name: 
Title: 

CREDIT SUISSE FIRST BOSTON, as a Backup 
, Facility Bank 

By._, __ ~ _________ -----------
Name: 
Title: 

By. ___ ~--~-_------
Name: 
Title: 
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ill EQUITY REALty INVESTORS, INC., as an 
Investor 

By.~ ______ ~ __________________ __ 
Name: 
Title: 

By:-::-:--c-______________________ ----' __ 
Name: 
Title: 

JPMORGAN CHASE BANK (formerly known as 
The Chase Manhattan Bank), as a BackUp Facility 
Bank 

By:-::-:-________________________ __ 

Name: 
Title: 

CITIBANK, N.A., as a BackUp Facility Bank 

By:-::-:-__ -'-_______________ _ 
Name: 
Title: 

BNP P ARlBAS, as a BackUp Facility Bank 

By: ____________ ~ _____________ _ 

Name: 
Title: 

By.77----__ --~------________ ~ 
Name: 
Title: 

HSBC BANK USA, as a BackUp Facility Bank 

By: ~~ ... ' 
Name: Michael C. Cu :Lp 

Title: . SVP . 

CREDIT SUISSE FIRST BOSTON, as a BackUp 
Facility Bank ' 

By:-:-:-_________________ _ 

Name: 
Title: 

By:-:-:-____________ _ 

Name: 
Title: 
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JH EQUITY REALTY INVESTORS, INC., as an 
Investor 

By: ___ --------'-,o-~--
Name: 
Title: 

By. _______________ ~-----
Name: 
Title: 

JPMORGAN CHASE BANK (fonnerly known as 
The Chase Manhattan Bank), as a Backup Facility 
Bank 

By.~----------------~-----
Name: 
Title: 

CITIBAN!(, N.A., asa Backup Facility Bank 

By..~-----------------~~--
Name: 
Title: 

BNP P ARIBAS, as a Backup Facility Bank 

By.~--_----~-----~--
Name: 
Title: 

By.~------------------~--
Name: 
Title: 

HSBC BANK USA, as a B?Ckup Facility Bank 

By._· _____________ ~-
Name: 
Title: 

• 

By: _______ ~~~~:::::====-::--
Name: 
Title: 

By: 
~Nham~e:~~~-C~~~~~~=--
Title: CASSANDRA OROOGAN 

ASSOCIATE 
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EXHIBIT A 

Revised Exhibit B to Agency Agreement· 

Permitted Properties 

SPO WAREHOUSE - BOLINGBROOK, rLJ 

• . A distribution/warehouse facility loeated in Bolilngbrook, Will County, Illinois 
• Construction completed 
• Developed for use by GM's SPO Division as a parts warehouse and distribution facility 

. spa WAREHOUSE - RENO, NV-i 

• A distribution/warehouse facility located in Reno, Washoe County, Nem.da 
• .. Currently under <::onstruction . 
• Developed for use by GM's spa Division as a parts warehouse and distribution facility 

SPO W AREHOUSE- DENVER, CO 

• Adistributionlwarehouse facility located in the Denver, Coloradometropolitan area 
• Construction will be completed prior to bringing the property into the transaction· 
• Developed for use by GM'sSPO Division as a parts warehouse and distribution facility 

SPO WAREHOUSE - ONTARIO, CAJ 

• A distribution/warehouse facility located in Ontario, California 
• Construction completed in 20(J2 
• Developed for use by GM's SPO Division as a parts warehouse and distribution facility 

TRANSMISSION PARTS DISTRIBUTION CENTER- INDIANAPOUS, INj 

• . A recently built, completed transmission parts distribution center located in Indianapolis, 
Marion County, Indiana 

FRANKLIN P ARKING DE~ 

• . 595 space parking garage sitoated on 47,969 square foot land parcel 
• Located on the nor):b.east comer of Franklin. and St Antoine Streets, in the immediate east 

vicinity of the Renaissance Center, GM'.s Global Headquaiters, located in Detroit, Wayne . 
County,MI 
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• Construction completed in 1998 . 

• Developed for the express purpose of accommodating parking for employees at GM's 
Global Headquarters 

RIVER EASTPARKlNG DE~ 
• 2,167 space parking garage situated ou 92,347 square foot land parcel 
• Located on the northeast corner of Atwater and Rivard Streets, in the immediate east 

vicinity of the Renaissance Center, GM's Global Headquarters, located iri Detroit, Wayne . 
County,MI 

• Construction completed in 2000 
• Developed for the express purpose of accommodating parking for employees at GM',s 

Global Headquarters 

COMBINED PARCELS C ~ 
• .. Vacant parcel of land rneasoring 2,833 acres in aggregate 
• Situated at the southeast comer of Franklin and St Antoine Streets, in the immediate east 

vicinitY of the Renaissance Center, GM's Global Headquarters, located in Detroit, Wayne 
County, MI 

.OriginaI development plans called for placement of the River East deck on the parcel 
• Marlcet study results suggested alternative development strategies to achieve highest and 

beSt use 
_ • Parcel remains vacant today 

SPO HEADQUARTERS BUILDr§) 

• Suburban office building consisting of one and three-story building, situated on a 45.65 
acre land parcel in Grand Blanc, Genessee County, MI 

• Construction completed in 1997 
• Total gross building area is 340,418 square feet 
• Developed for the purpose ofhousingGM's Service Parts Opemtion (SPO) Division 
• Currently 100o/o:-occupied and in use by SPO' . 

SPO WAREHOUSE - BRANDON, MS 

• 352,000 square foot builtcto-suit distribution/warehouSe facility situated ona 33 acre land 
. parcel located in BrandoiJ.,. Rankin County, ¥ississipp~ 

• Situated in an industrial-oriented development, approximately 10 miles east of downtown 
Jackson, MS 

• Construction completed in mid-1999 . 
• Developed for use by GM's SPO Division as a parts warehouse and distribution facility 
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SPOW AREHOUSE ~ CHARLOTTE, NC 

• 352,000 sqUare foot built-to-suit distribution/warehouse facility situated on an approximate 
37 acre .land parcel located in Charlotte, Mecklenberg County, North Carolina 

• Situated in a light industrial district located approximately 12 miles from the downtown 
Charlotte 

• Construction completed in mid-1999 . 
• Developed for use by GM's SPO Division operation as a parts warehouse and distribution 

facility 

POWERTRAlN L6 ENGINE PLANT - FLINT, ~ 

• 805,620 square foot built-to-suit, new engine manufacturing facility situated on an 
approximately 42 .acreland parcel located in Flint, Genessee County, Michigan . 

• Situated at the northwest comer of Van Slykeand Bristol Roads, approximately 3 miles 
south of downtown Flint, Michigan . 

• Construction completed in November of 1999 
• Devdoped as a component of the larger manufacturing compound for the express use by 

GM's Powertrain Group in the engine, rod and cam manufacturing and distribution process 

f , 
.~ 
t 
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exhibit B: Second Reylslon· to Schedula I 
~udg.t for Propertl .. 

AlItomoUve Parts 
Dl5IrI~noo Tronsml961an Pans 
Warehouse SPQ Warehouse sPa Warehouse SPO Warehouse DJslrlbuUon C9f1l9r 

BoJlngbtook,IL Reno, NY o.lI'I'It,CO Ontarlo,CA Indlan.poUI, IN 

.. '" $4A22,758 $2.123.254 $2.159,(100 $5,011,718 $2.232,600 
Land eollUngency 690,000 
LandlBuldlng Improvement,' 18.719,0424 19,075,000 15,369.500 lIM.IS,SIJ 18,&18.352 
Construdlon ConI(lVUIlC'f 1,100,010 ".000,000 
eQ~oan eaklnetl 
C.pllDllze<IlnIGrlIIIllYleld 21,0-17 31,105 211;333 
Strud~lfrg 122,309 186.983 Nl.495 908.199 109,655 
LigalF&e1 156.057 344,652 "'''''' 00'." 104,507 
RVlnsul1l~' 3,631 
TlIIelrulwol'lCG 12.000 10,850 
UndlllWn FIiIC. Fees 5.'" "e,92/) 161,077 

Rell EstatG TIl>I8, 51).001) 

,lfIpral!lal 15,01)0 l/i,OOO 20,000 15,000 15,000 'M_ 1,264,925 1.284,9.25 3211,783 

Add~ ConI"'6ellll)' 1,000,00(1 I,OOD,ODIJ 
Colli ollnslAlldlCon1lng 63,380 00,624 61.9" 
Totat.: $23,431,556 $24,Il00,1100 U5,ooa,OOll $26,1115,1105 $21)00.000 

• Includes developers' loteresls 

.".' ',.P \,,'r 

Ford OpUO" Lanr:l SPO Headqual1et1 Powertraln 
& Parldng Oms aulkllng spa Warehouse SPO Warehouse La Englne Plant Unalt~ T_, 
RGlln.rnnCCl elr Gr.and EII.ne. 1.11 BnIIlKlan.·MS Chlllfottu, He F1rllt,NI Conlrngency 

$18,554,228 
690,000 

90,244,1811 
5,100,010 

39.005,1152 35.1l41.50() 13,842,013 14,927.056 81,289,240 18<1,065,821 
269,0485 

1,4&9.641 

'''"'' "''''' 99.000 """ "'''' Z,ql21S9 
3,$31 

~o.a09 21.741 9,721 11,862 -11,647 150A3D 

'm" SO ... 

'M" 20,000 20,000 20,000 20." 160,000 
2,65G.433 

19.877.439 20.677.439 
63,439 10.159 29,206 61.082 4l.113 433,SIJ.!I. 

$39,300.000 $36,200,000 $14,0DlI;OOO $15,000,000 "1,500,000 $18,677,'39 $32:5",000,Il00 

·'~"""_'''··.·r .. ~ 



PARTICIPATION A(7REEME!I.'T 

among 

GENERAL MOTORS CORPORATION, as Lessee and Construction Agent, . 

. AUTO FACILITIESREALESTATE TRUST 2001-1, 
. . a Delaware business trust, . 

as Lessor, 

WILMINGTON TRUST COMPANY, not in its individual capacity except as set forth herein, 
but solely as trustee of the Lessor, 

V ARlOUS FlNANCIAL lNSTITUTIONS, as Investors, 

RELATIONSHIP FUNDlNG COMPANY, LLC, 

VARIOUS FlNA.NClAL lNSTITUTIONS, as Baclaip Facility Banks, and 

THE CHASE MANHAITAN BANK, 
as Administrative Agent for the Baclaip Facility Banks and RFC 

SQ9420-0198-OO754-NY02.2089829.11 

• 
J.P. MORGAN SECURITIES INC., 

as Attanger and Book Runner 

Dated as of October 31, 2qO 1 

JPMCB-STB-00000922 



TABLE OF COl'-.'TEl'<'TS 

SECTION 1. 'BASIC TRANSACTIONS .................. , ........... , ........................... : ......... 2 

1.1 
1.2 
L3 
1.4 
1.5 
1.6 
1.7 

Loans ................................................................ ~ ..................................... 2 
Investor Contributions ........................................................................... 2 
Investor Yield; Interest ............ : ......... : ................................................... 2 
Fees ........................................................................................................ 3 
Liquidity Facility ..•..........................•........... ~ ..... ~ .................................... 3 
Collateral' For Loans ........................ ~ .......... : .............•.....................•...... 3 
Structural Support Agreement .......... : ......... : ................................. : ........ 3 

•. 
SECTIO!'·n. SUMMARY OF THE TRANSACTIONS; 

2.1 
2.2 
2.3 

2.4 
. 2.5 . 

2.6 

COMPUTATIONS .......•............................................................. , ......... 3 

. Operative Agreements ................................. : ..... , ....................... ~ ........... 3 
Property Purchase and Lease .......................................................... : ...... 3 
Construction of Construction Improv=ents; Lease of . 
Improyet!1ents ...... , ..........••................. : ....................... , .................. , .......... 4 
Aggregate Tranche A Percentage; Tranche A Percentage .......•............ 4 
·Computations.: .. ;;·::;.:::.:.: ...... " ... ; ...••...... ;.L.: ... ;;;~;.: .................................. 4 . 
. Budgets for Properties .......................... , .......... ,: .... ; ....... ~ ......................... 5 

.. -. - . 

SECTION 3. INTENTIONS OF THE PARTIES ........................................................ 5 

3.1 
3.2 .' . ~:~t~~·~~::r::£~::::::::::~:::::;:::::::::::::~::::::::::::::::::::::::::::::::: ~ 

--"to, .. ", .".. .- .. ". 

SECTION 4 .. THE INITIAL CLOSING ........................................................ : ........... , 6 

4.1 Initial Closing Date ...... :.: ................................... : ................................... '6 
4.2 Trust Company Authorization ............................................................... 7 

c 

( 

( 

(. , 

SECTION 5. FUNDING Oli ADVANCES ................ u ••••••••••••••••••••••••••••••••••••••••••••••• 7 l 

5.1 General .................................................................................................. 7 
5.2 Procedures fur Funding ............................ : ............................................ 7 . 

SECTION 6. CONDITIONS OF THE CLOSING A.ND ADVANCES ......•.............. 8 

6.1 General Conditions to Investor's and Lender's Obligations to· 
Make Advances ................................................... :; ................. :: ............. 8 

6.2 Conditions to the Investor' sand the Lenders' Obligations to 
Make Advances to Pay Property Acquisition Costs ...... ; ..................... 11 

.5Q9420-0198-00754-NY02.2089829.1) -i-

JPMCB-STB-00000923 



6.3 Conditions .to the Investor'sand the Lenders' Obligations to 
Make Advances to Pay Project Costs for Construction on any 
Construction Period Property .. ~ ........................................................... 15 

6.4 Backup Facility .............................................................................. : .... 16 
6.5 Approva.Js .....•... : .. : .•.............. : .................................. 0< •••••••••••••••••••••••••• 16 

. 6.6 Property AcquisitionS .................. : ........................................... , ........... 17 

SECTION 7. REPRESENTATIONS AND WARRA .. NTIES ................................... 17 

7.1 Representations and Warranties of each Investor on the Initial 
Closing Date and as of each Funding Date ..........•.............................. 17 

7.2 Representations and Warranties of Lessor on the Initial Closing 
Date and each Property Closing Date ................................................. 19 

7.3 Representations and Warranties of the Lessee on the Initial 
Closing Date and each Filnding Date .... ,.: .......... : ................. : ..... : ........ 21 

7.4 Representations and Warranties of the Lessee on Property 
Closing Dates ....................... : .............. : ...... : .............................. ; ..... : .... 25 

7.5 Representations and Warranties of the Trust Company on the 
Initial Closing Date and each Furiding Date ....................................... 28 . 

7.6 Representations andWarraiJ.ties of the -Lessor on Each Funding 
Date ........................................................... ; ...... : ..•... · ............... ,; ... : ....... 30 

7.7 Representations and Warranties ofRFC ............................................. 30 
7.8 Representations of Administrative Agent and the Backup 

Facility Banks ....................................................................................... 32 

SECTION 8. PAYMENT OF CERTAIN FEES AND EXPENSES ........................ 34 

8.1 Trarisa,c.tion Exp·enses: .. : ........................... ;· ................... : ...................... 34 
8.2 Certain Fees.and Expenses ......................... : ........................................ 35 
8.3 Operative Agreements and Related Obligations .................. : .............. 35 
8.4 Advance.s ........... , ............ : ....................................................... ; ............. 36 

SECTION 9. OTHER COVENANTS AND AGREEMENTS ................................. 36 

9.1 

9.2 
9.3 
9.4 
9.5 
9.6 
9.7 
9.8 
9.9 
9.10. 
9.1\ 
9.12 

509420-0198..oo154-NY021089829.11 

Covenants of the Lessor, the Lessee, the Trust Company, 
Admini' . 'A d' ch P ". . stranve' gent, an ea arnclpant.. ......... , ............................ 36 
RFC Covenants .................... , ...................... , ................ ,: ..................... 40 
Proceeds of Casualty ....... : ................................................................... 40 
Intercreditor Agreement ...................................................................... 40 
No Proceedings ............................................................. : ................. : .... 41 
Notice of Credit Rating Decline .................. , ............. ~ ......................... 41 
Waiver ofSet .. off.and Other.Rights .................................................... 41 
Repayment of Certain Amounts on Maturity Date ............ ; ................ 41. . 
Covenants of the Administrative Agent and RFC ........... : ................... 42 
Covenants of Lessee:' ............................ : ... : .. ; ......................................... 42 
Repayment of Investor Contributions ..... ~ ................................... : ....... 44 
Mandatory Prepayment of Loans by Lessee ....................................... 44 

-11-

JPMCB-STB-00000924 



9.13 
9.14 
9.15 

Additional Covenants of Lessee and Construction Agent. ................. 44 
Tax Deferred Exchanges ................................................................... c. 47 
Governmental· Incentive Transactions ......................• : ......................... 47 

SECTION. I O.LESSEE'S RIGHTS ..............•............................................................. 48 

10.1 Lessee's Rights .................................................................................... 48 

SECTION II. TRANSFER OF INTEREST .....•....................... : ................................ 50 

ILl Transfers by Investors .... c ••••••••••.••••••••••••••••••••••••••••••....••••.•••••••••••••••••• 50 
11.2 Transfers by RFC ...................................................................... _ .....•... 53 
113 Transf~rs by Backup Facility Banks ................................................... 53 

SECTION 12. INDEMNIFICATION ....................................................................... ,.56 

12.1 General Indemnity ..... : ...•...........•........ ~ ................................................ 56 
12.2 General Tax fu.demnity ................................... : .................................. :.58 
12.3 Withholding Tax ..................................................................... ; ........... 63 
12.4 Incre!1Sed Costs .................. : ............................................... : ................. 64 
12.5 .lllegality ........................................•.... ; ........ : ... : .........•.......................•. 65 
12.6 . Ccimp~i!tip!l ........ , •.•. ~" ..•.•. -:.. ... ~ ......••. " .•... ,: ........ c •••••• ~., ••••••••••••••••••••••• 66 
12. 7 ·Ii!.4.emhifY:f)~yments mAq.dition toLl:'ase Obligations ...... :..:.. .. :..:.. .. :..;: 66 . 
i 2.8· .. ID.'(feITiiiiijII'orn:Lessor .:: .... :: ... :.::: .. :,.:.. .•• : .... : .......... : ....... : ...... :, ........... 66 
12.9 Notice of AmoUnts Payable; ReloCation of Lending Office;. . 

. •... .• MandatoE),' Assigmnellt •.. : .. , .....•..... ~.: •. ,,;.:: .....•.. :..,,:;;: ... : ..•. : ..... , ..........•. 66 

SECTION 13. D1STRIBUrIONS Of.PAYMENTS.AND GROSS 
. PROCEEDS •....• :.:.,,, ..•...•. ,;.,:;:,,:::.;, .•. c;,,, ... :;::.: .... :..:.. .........•..... _.;; .. :.: •. (;8· 

13:1 
13.2 
13.3 
13.4 
13.5 
13.6 
13.7 
13.8 

13.9 
13.10 
13.11 
13.12 
13.13 
13.14 

S0942.O-:Ot9g..oo754-NY02.2089829.11 

.. . 
- ••••• ,... ". <-

Aieiiment of AdTiiinistriltive·.Agtkt andP1!rticipants ;:c ..... ::...: ..•• :.:.. ••• 68 
Basic Rent ... : .......•......... :.: .......................................... : •...... : ....•...... :.: .. 68 
Purc~e Payments .by Lessee ....•...... : .... :: ................... :: .•............... : .... 69 
MaXimum Residual Guaranty Amount ............................................... 69 

. Sales Prpceeds .... : ....... ;.~ .•........................... ,; ........................................ 69 
Supplemental Rent ......................................... : ...................•................. 71 
Excepted Payments ...... :.. ..................................................................... 71 
Distribution of Payments After Event ofDefanlt; Remaining 
Amounts ............ : ........... : ..................................................................... 71 
Certain Lease ·Payments ...................................................................... 72 
Other Payments .. , .............. :.. .............. :...: ..............•.... : .......................... 73 
Remaining Funds.: ...............•............................................•..........•....... 73 
. Time of Payment .................. : ...........•.................................................. 73 
Defaulting Backup Facility Bank ...............•.......................................... 74 
Operating Rnles for Distributions from Funding Account ......•........... 74 

-iii-

( 

( 

( 

.( 

JPMCB-STB-00000925 



SECTION 14. MISCELLA-'NEOUS ..... : .... , ... ,,, ............... , ........ ; .............. c ... , ............... 74 

i4.1 
14.2 

'14.3 
14.4 
14.5 
14.6 
14.7 
14.8 
14.9 
14JO 

" 14.11 
14.12 
14.13 
14.14 
14.15 
14.16 
14.17 
14.18 
14.19 
14.20 
14.21 
14.22 
14.23 

Survival of Agreements ........ , ....... , ......... c ........ ~ ........................ ~ .......... ·74 
No Broker, e~c .. c., ................... : ........................ : ................................... 74 
Notices ..•...... , ....................... : ............................................................... 74 
Counterparts ................................. , ........... : .. : ....................................... 7S' 
AinendInents and Tettnination; ............................. : ............................. 75 , 
Pames'ill Interest, ......... c ........................................... : ••••• : .................... 78 
GOVERJI,IING LAW ...................................... : .................................. 78 
Severabl!ity ........... : ......................................... c ................ : ....... , ........... 78 ' 
Rights of Lessee ............ , .................................. , ................ ~ ................. 78 
Further Assurantes .... : ................................. : ....................................... 79 
Successors and Assigns ............. : ......... , ............................................... 79 
No Representation or Warranty ............ : .............................................. 79 
Highest Lawful Rate ........................................................... , ................ 79 
Appointment of the Administrative Agent... ....................................... 80 
Resignation by the AdminiStrative Agent ........................................... 83 
Limitation of Liability of Trustee and Equity Investor, ....................... 84 
SUBMISSION TO JURISDICTION ........... : ............ : ....... , ................. 85 

, WAIVER OF JURY TRIAL .................... , .......................................... 85 
Entire Agreement ...................................... , ......................................... 86 
Limited Reco,urse to RFC .................................................................... 86 
Conflict With Liquidity Agreement .................................................... 86 , 
ConfidentiaIity ................. : ................................................................... 86 
Payments Prior to Completion ........... < ................................................ 88 

}\nnex A 'Rules of Usage and Definitions 

Exhibits 

EXhlbitA 
, Exhibit B-1 

Exhibit B-2 
ExhibitC 
Exhibit D-1 
ExhibitD-2 
EXhibit D-3 
ExhibitD-4 
ExhibitD-S, 
Exhibit E-l 
Exhibit E-2 
Exhibit l' 

Schedules 

Form of Assignment of Leases and COnsent to Assignment' 
Form of Mortgage 
Form of Deed of Trust 
Form of Requisition 
Forni of Opinion ofInternli Counsel to Lessee 
Form of Opinion of Special LocaICounsel to Lessee 
Form of Opinion of Counsel to Lessor and Trust Company 
Form of Legal Opirlion of Special Counsel to Lessee 
Form of Legal Opinion Relating.to Pledge Agreement 
Form of Investor Assigrtment and Acceptance 
Form of13ankAssignment and Acceptance 
Form of Ground Lease' ' 

Schedule I ' ,'Addresses for Payments and Other €otnInmtications 
Schedule II ' Investor Contribution Commitments 

509420-0198-00754-NYOl.2089829.11 -ivc, 

JPMCB-STB·00000926 



PARTICIPATION AGREEMENT, dated as of October 31,2001 (this 
. "Agreement"), among GENERAL MOTORS CORPORATION, a.Delaware corporation, as 
Lessee and Construction Agent (together with its permitted successors and. assigns); AUTO 
FACILITIES REAL ESTATE TRUST 2001-1, a Delaware business trust, as Lessor; 
WILMINGTON TRUST COMP ANY, a Delaware banking corporation, not in its individual 
corporate capacity, except as expressly stated herein, but solely as trustee of the Lessor; THE 
VARIOUS FINANCIAL INSTITUTIONS party to the Trust Agreement referred to therein as 
Investors; mE VARIOUS FINANCIAL INSTITUTIONS party to the Liquidity Agreement 
referred to therein as Backup Facility Banks (collectively, the "Backup Facility Banks"; each a 
"Backup Facility Bank"); RELATIONSHIP FUNDINGCOMPANY;LLC, a Delaware limited 
liability company; and THE CHASE MANHATTAN BANK, a New York banking corporation, 
as Administrative Agent for RFC and the Backup Facility Banks. Capitalized terms used but not 
othelV\-ise defined in this Agreement shall have the meanings set forth in Annex A hereto. 

Prelmary Statement 

A. Pursuant to the Trust Agreement, the Investors, as beneficiaries, have 
created the Lessor in order to provide equityinvestmentsiD., and to facilitate the 
acquisition and construction of, the Properties. 

·B. The Lessor has entered into the AgeI)cy Agreement with.the Lessee, 
whereby theLessee, as Constiuction Agentfor the Lessor, has agreed tCl'i:ausethe 

. constrrictionand. equippip.g oftJ1e,CoJlStructionIniprovemeilt&iii accordance with the 
.. terms thereof. ." '., . 

C. Pursuantto the Loan Facility Agreement,RFC ~d the Backup Facility 
Banks will provideRFC Loans and/or Backup Facility Loans to the Leiisorto,enable itto. 
asqu4"ethe Completed Properties, to acquire the·CQtimuction,.perj6d:Px:ep~es, to' 
eonstrucrthe ConstructionIniprovementSon the ConStniction PeriodPropmies~ an4to,··· 
pay.Project costs. . . . . ""'. 

. D. The RFC Loans will be indir~tIffuhdoothroiightheisSu,ance of' 
Co=ereial Paper by the CP Is,suer. '. . . 

E. Pursuant to the terms hereOf and the Trust Agreement, the Investors will 
provide funding to the Lessor to ehable it to acquire the Completed Properties, to acquire 
the Construction Period Properties, to construct the Construction Iniprovementson the 
Construction Period Properties, and to pay Project Costs. 

F. Pursuant to the Lease, the Lessor will lease the Properties to the Lessee for 
the Term. 

G. Pursuant to the Structural Support Agreement, the Lessee will provide 
credit support fo!" certain obligations of the Lessor under the Operative Agreements. 

H. . Pursuant to the Security Documents, the obligations secured thereby will 
be secured by the collateral specified therein. 
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In consideration of the mlltual agreements herein Contained and other good and 
valuable conSideration, receipt of which IS hereby acknowledged, the panieshereto hereby agree 
as follows: . . 

SECTION 1.. BASIC TRANSACTIONS 

1.1 Loans. Upon the t=s and subject to the conditions of this Agreement 
and the Loan Facility Agreement, on the Initial Closing Date and on each Funding Date, RFC 
anelior the Backup Facility Banks shall make RFC Loans anelior Backup Facility Loans, as 
applicable, to the Lessor in an aggregate principal amount not to exceed the RFC Loan 
Commitment and the Backup Facility LoanCommitment, respectively, in order to enable Lessor· 
to acquire the properties.and construct the C9nStruciion Improvements and to pay other Project 
Costs. PurSuantto this Agreement and the Loan Facility Agreement, the Loans will be made 10 
the Lessor from time to time at the request of the Construction Agent through a Requisition in 
consideration for the Construction Agent's agreeing for the benefit of the Lessor, pursuant to tJie 
Agency Agreemcmt, to assist with the acquisition by. the Lessor of parcels of Land or other 
Property and, if such Property is not a Completed Property, to construct Construction 
Improvements thereon in accordance with the applicable Plans and Specifications. Upon the 
t=s and subject to the conditions of the Loan Facility Agreement and this Agreement, on each 
Funding Date, (i) RFC may make RFC Loans to the Lessor in ipnnediately available funds in 
amounts in accordance with Section 5 below, and (ii) to the extent that RFC does not make RFC 
Loans under the Loan Facility Agreement, the Backup Facility Banks shall make Backup Facility 
Loans on such Funding Date in accordance with the terms of the Loan FacilityAgreement. 
Pursuani to Section 2.14(c) of the Loan Facility Agreement, RFC may apply portions of Loans 
funded by RFC to amounts due RFC. 

12 Investor Contributions. Upon the t=s and subject to the conditions of 
this Agreement and the Trust Agreement, on the Initial Closing Date ·arid on each Funding Date; 

. each of the Investors shall make an investment in the Lessor (each, an "Investor C1>ntribution") 
by making available in immediately available funds amounts in accordance with Section 5 below 
for the Initial Closing Date and on eacp. such Fundillg Date. The Lessor shall use the Investor 
Contributions to pay a portion of the Project Costs simultaneously and pro rata ""ith the fundings 
by RFC and/or the Backup Facility Banks under the Loan Facility Allreement. The aggregate 
amoUnt of Investor Contributions made under this-Section 1.2 made by each Investor shall not 
exceed the "Investor Contribution Conunjtment" for the applicable Investor (tJie "Investor 
Contribution Commitment") set forth on Schedule II attached hereto. 

1.3 Investor Yield: Interest. (a) During the Construction Period, if any 
Requisition submitted pursuant to Section 52 specifies a Funding Date which is an Investor 
Yield Payment Date, such Requisition shall request, among other things, Loans and Investor 
Contributions in the amount equal to the aggregate amount of Allocated Investor Yield due and 
payable on such Investor Yield Payment Date with respect to the Construction Period Properties 
solely for the purpose of paying such Investor Yield which is then due and payable: 

(b) During the Construction Period, if any Requisitionsilbmitted pursuant to 
Section 5.2 specifies a Funding Date which is a Settlement Date, such Requisition shall request, : 
among other things, Loans and Investor Contributions in the amount equal to the aggregate . 
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amount of Allocated Interest due and payable on the then outstanding Loans on such Settlement 
. Date With respect to the Construction Period Properties solely for the purpose of paying such 
intereSt which is then due and payable. On each such Funding Date, ihe Tranche AlB Property 
Cost andthe Tranche AlB Construction Property Cost of each Construction Period Property shall 
be increased by an amount equal to the Allocated Interest paid on such date with respect to such 
Property. 

1.4 Fees. During the Construction Period, if any Requisition submitted 
pursuant to SectioIi5.2 specifies a Funding Date which is a date that any fees (including the 
Facility Fee and oiher fees payable under the Fee Letter Agreement) are payable (each a "Fee 
Pavrnent Date"), such Requisition shall request, among other things, Loails in an amount equal to 
the fees which are due and payable on such Fee Payment Date solely for the purpose of paying 
such fees which are then due and payable. 

1.5 Liquidity Facility. Subject to the tenns and.conditions hereinafter set forth 
and set forth in the other Operative Agreements, and in reliance on the representations and 
warranties contained herein or made pursuant hereto, on the Initial Closing Date, the Backup 

. Facility Banks shall,purs~t to the Liquidity Agreement, and under 'the terms and conditions set 
forth in the Liquidity Agreement, agree to purchase RFC Loans .. 

..... ', ... ' .. 1.6 . Collateral For Loans. The repayment of the Loans and the Investor 
Conti:ihutiimsiand the, obligations ofihe Lessor under the Loan'Facility Agreement and the other 
Operative Ag¢""IlentS;shalLbesecuredhYiinter'iilia. (i}a; fitstpri6ritj peH'ected asslgrurtenf of . 
the Lell!?e, grantedpursuan~tothe-AssignmentofLeases'and consented to. by ih.eLessee .~,. 
pursuant to the ConsenttoAss,igrurtent, (Ii) a firstprlonty penectedassignment oftlieAgency . 
Agreement, granted purSuant futhe Contract Assignment arid CoI)Sented to by the Construction 
Agentpuisuaittto theC:6risenf.ti)'Go}itta~tASsigrimenff'(m)'ifitstpIi6rity deed,'6f trust or '. . 
rnQrtgagelien on.th~ appl~1,ePt9Perty p¥~ran.tto.the Mortga:ges; (iv)' the$ti'uCf!u:a:\.StiPpPrt' 
Agteem.erit;and (v)theother',Seciirity Docurli1#its; ...... ...... - ,', ~ _. ~ " 

... ~~"- .. -,- .-. "f··./.-.·_--·;_:::_···:··· 

.. 1.7., StructufaI SupportAltreement.· tbe.obligations of the Ui~sorhereunder, 
unper the Loan Facility Agreement, and the other Operative !>-greements;'shaJI be supported by 
.the Lessee as provided in, and to the extent provided in, the Structural SupporiAgreement. 

SECTION 2. SUMMARy OF THE TRANSACTIONS: COMPUTATIONS 

2. I Ooerative Agreements, On the Initial Closing Date, each of the respective 
parties thereto shall execute and deliver this Agreernent, the Lease, the Notes (if any), the 
Structural Support Agreement, the Loan Facility Agreement, the Liquidity Agreement, the 
Agency Agreement, the Financing Statements, the Pledge Agreement, the Assignment of Leases, 
the Consent to Assignment, the Assignment of Contracts, the Contract Consent, the Trust 
Agreement, the Certificates, the other Security Documents, and such other documents, 
instruments, certificates and opinions of counsel as agreed to by the parties hereto. 

2.2 Property Purchase and Lease. (a) On each Property Closing Date and 
subject to the terms and conditions of this Agreement and the Loan Facility Agreement (i) the 
Investors will make Investor Contributions in accordance with Section 1.2 hereof, (ii) the 
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L~ilders will, make Loans in ,accordance with Section 1.:1 hereof and the terms and provisions of 
the Loan Facility Agreement s,ecured by a Mongage with respect to the applicable Propeny 
exec'uied and delivered by t1ie Lessor and the Lessee, (iii) the Lessor will purchase or ground 
lease all right, title and interest in and to each Propeny identified by the Consnuction Agent 
pursuant to the Agency Agreement with respect to such Property Closing Date, 'and (iv) the 
Lessor will simultaneously lease (or sublease, as the case maybe) all of its right, title and interest 
in the applicable Propeny to the Lessee by executing and delivering a Memorandum of Lease 
and Supplement which will be recorded in the real esiate records in the county where such 
Property is located. Notwithstanding anything contained herein or in the other Operative 
Agreements, neither the Lessee nor the Construction Agent shall have any obligation to identify 
any Property to be purchased by the Lessor or included in the Overall Transaction. 

(b) On each Property Closing Date, the Lessee shall cenify to the Administrative 
Agent in the applicable Memorandum of Lease and Supplement the Tranche A Percentage for 
each Propeny being acquired on such Propeny Closing Date. The Tranche A p'ercentage so 
certified shall be the Tranche A Percentage for such Property for the duratibn of the Term. 

, .' 
2.3 Construction of Construction Improvements: Lease of Improvements. On 

each Property Closing Date for a Construction Period Propeny, the Lessor and Lessee will 
execute and deliver an Agency Agreement Supplement, dated as of such Property Closing Date, 
pursuant to which the Lessee will agreeto act as Construction Agent and to pen-orm the Lessor's 
obligations in connection with the completion of the construction of the Construction 
Improvements on the Construction Land acquired on such Property Closing Date. 

2.:4 Ag2re!!ate Tranche A Percentage: Tranche A Percenta!!e.' 
, Notwithstanding any other provi,sion of this Agreement or the other Operative Agreements, the 

Lessee agrees that in no event shall the Lessee specify a Property for the Lessor to acquire and 
lease pursuant to the execution and delivery of a Memorandum of Lease and Supplement if the 
Aggregate Tranche A Percentage after giVing effect to the acquisition and lease pursuant to the 
, execution and delivery of a Memorandum of Lease and Supplement of such Propeny would be 
less than 86.00%. . 

2.5 ,Computations. (a) All computations of interest in respect of Eurodollar 
Loans under the Loan Facility Agreement, Investo. Yield in respect of the Investor Contributions 
and other accrued amounts (other than wiib respect to RFC,Loans) pursuant to the Operative 
Agreements shall be made by Administrative Agent on the basis of the actual number of days 
(including the first day but excluding the last day) occurring during the period for which such 
amount is payable over a year comprised of 360 days (or, in the case of computations of amounts 
accruing interest or Investor Yield by reference,to the ABR, 365 days or, if appropriate, 366 ' 
days). 

(b) Each determination by Administrative Agent of the Interest Rate (other than 
with respect toRFC Loans), Facility Fees, the Investor Yield,Rate or any other amount due 
pursuant to any provision of this Agreement or any of the other Operative Agreements shall be 
conclusive and binding 'on all panies hereto, absent manifest error, ., . .. . ' 

,\ 

,".' . 
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Each of the Investors and the Lessor hereby appoints the Administrative Agent as 
its agent for purposes of computing Investor Yield in respect of the Investor Contributions and 
determining the Investor Yield Rate. 

2:6 . Bud2:ets for Properties. Changes for the Budget for any Property can be 
made in accordance with Section 3. 1 (b) of the Agency Agreement. 

SECTION 3. INTENTIONS OF THE PARTIES 

3.1 . Ownershiu of the Properties. (a) The parties hereto intend that (i) for 
financial accounting purposes with respect to Lessee (A) the Lease will be treated as an 
"operating lease" pursuant to Statement of Financial Accounting Standards (SFAS) No.l3, as 
amended, and all EITF pronouncements pursuant thereto,.(B) Lessor will be treated'as the owner 
and lessor of the Properties, and (C) Lessee will be treated as the lessee of the Properties, but 
(ii) for feder3J., state and local. income tax purposes, state real estate, commercial law and 
bankruptcy purposes, remedial purposes and all other purposes (A) the transactions contemplated 
by the Operative AgreeIDents will be treated as a financing arrangement, (B) the Lenders will be 
treated as senior lenders making loans to Lessee in an amount equal to the Loans, which Loans 
will be secured by the Properties, (C) the Investors will be treated as subordinated lenders 
mal<:jngioans to Lessee in amounts equal to the Investor Contributions, which loans are secured 
'byth~ properties, and (D). Lessee .. willbe treated as the owner oftheProperticiand will be 
entitled to allt.ax. Qenefits ordinarily available to' an owner ofprbPertylike the Propei'ties for'silch 
tax purposes. ... . .. ' . .' , . ., 

(b ) The parties hi:retqfU11:1u;rintenda'ndagreetha~,fotth~pUrPo§t;of securirig . 
Lessee's.obligatiQ~f6rtherep~ymentoftheabove-described·lri~S';(i)tl1e;LMsi:shailalsobe.·· 
rie~.~Jo,b¢~!!setu,rity agreementandfinan;cingirtatemeilt \\fjtbiJi,we;meaning'ofArtidi:¥9Of-' 

'!~~;jtt!~~J~hP{~[dr&~glea:s:~~~iJ!:i:t:~t%if~~~~7f~~t~~.k-da· 
mortgll,ge ,lien ,on J:\1eLessee1 s right; t1,ti,e aIJ.d:interditjn thc::'frop~~ .arid alrth~P.t<>¢eeas of the . 
Conversion, vqluntary or involuntary, of the foregoing into cash, mvestments, seciri:ities'ot-~th~ . 
property; whether in the fom'l of cash, investments, securities or other property, for the benefit of 
the Lessor to secure theLessee'spayinent of all amoililtsowed bytheti:s~ee under the Lease 
and the other Operative Agreements and Lessor helds titleto thi: Prqpemes sO as to create and 
grant (A) a first lien and prior security intjlrest in the Lessor's right, title, and interest in the . 
Lease and all amounts payable thereunder pursuant to the Assignment of Lease, to secure to the 
Administrative Agent the obligations of the Lessor under the Mortgage and the Loans and (B) a 
first mortgage lien and prior security interest in the Properties pursuant to the Mortgage to secure 
to the Administrative Agent the obligations of the Lessor under the Mortgage and the Loans; 
(iii) the possession by. Lessor or any of its agents of notes and such other itenis of property as 
constitute instrutnents, money, negotiable documents or chattel paper evidencing the proceeds 
referred to in (ii) above shall be deemed to be "possession by the secured party" for purposes of 
perfecting the security interest pursuant to Section 9-3 I3 of the UCC; and (iv) notifications to 
Persons holding such property, and acknowledgements, receipts or confirmations from financial 
intermediaries, bankers or agents (as applicable) of Lessee shall be deemed to have been giveri 

. for the purpose of perfecting such security interest under applicable law. The Participants shall, 
. to the extent consistent wjth the Lease and the other Operative Agreements, take such actions as 
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may be necessary to ensure that; if the Li~iI.s~ were deem~ Jocreatea security interest in the 
Properties in accordance with this· Sl'!ctioIl; such security interest would be deemed to be a 
perfected security interest ofnrst priority under applicable law and will be maintained as such 
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· throughout the Tenn. Nevertheless, Lessee acknowledges and agrees that none of the 
Participants has provided or will provide tax, accounting or legal advicetoLesseeregarding the 
Lease, the Operative Agreements or the transactions contemplated hereby and thereby, or made 
any representations or warranties concemingthe tax, acCounting or legal characteristics of the 
Operative Agreements, and that Lessee has obtained and relied upon such tax, accounting and 
legal advice concerning the Operative Agreements as it deems· appropriate. 

(c) The Participants further intend and agree that in the event of any insolvency 
or receivership proceedings or a petition under the United States bankruptcy laws or any other 
applicable insolvency laws or statute of the United States of America or any State or 
Commonwealth thereof affecting Lessee or Lessor, the tralisactions evidenced by the Lease shall 
be regarded as loans made by an unrelated third party. lender to Lessee. 

3.2 Amounts Due Under Lease. (a) Anything else herein or elsewhere to the 
· contrary notwithstanding, it is the intention of Lessee, Lessor, each Irtvestor, the Lenders, and the 
· Administrative Agent t\1atafter Completion of a Construction Period Property and after the 

Property Closing Date for any other Property, the amount and tjming of installments of Basic 
. Rent for each such Property due and payable from time to time from Lessee under the Lease 
shall be equal to the aggregate payments due and payable on that portion of the Loans and 
Investor Contributions as allocated for such Property on each Settlement Date and Certificate 
Paynlent Date, respectively, "'lith respect to interest, Facility Fees and Investor Yield then due. 

(b) Notwithstanding anything to the contrary contained in the Operative 
Agreements, if Lessee makes a payment of Rent to the Funding Account as required under the 
Operative Agreements, and the amount of and the timing of such payment is based on or defined 
by a payment due by another party pursuant to the Operative Agreements, payment by Lessee of 
: such amount to such account shall be deemed to also constitute payment of Such amount by· such 
other party at the time such amount is received in the Funding Account. By way of illustration, 
but not by wayoflimitatibn, if interest in the amount oUI ,000,000 owing by the Lessor to the 
Administrative Agent (fOt: the account of the Backup Facility Banks) with respect to Backup 
Facility Loans is due on lilly 1, 200 I, the same amount is due on such date by Lessee to Lessor 
as Basic Rent, Lessee pays such amount l1y wire transfer to the Funding Account and such 
amount is received in such account on July 1, 2001 within the time period required in the 
Operative Agreements, then such $1,000,000 shall be deemed to have been paid in a timely 
manner (i) by Lessee With respect to Basic Rent, and (ii) by Lessor with respect to the Bac~p 
Facility Loans held by the Backup Facility Banks~ . 

SECTION 4 .. THE lNITlAL CLOSING 

4.1 Initial Closing Date. All documents and instruments required to be 
delivered on the Initial Closing Date shall be delivered at the offices of Simpson Thacher & 
Bartlett, 425 Lexington Avenue, New York, New York, or at such other location as maybe 
determined by the Administrative Agent and the Lessee. . 
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4.2 Trust Companv Authorization. The Investors agree that, with respect to 
the Initial Closing Date and each Funding Date, the satisfaction orwaiver of the conditions 
contained in Section 6 hereof shall constitute, without further act, authorization and direction by 
the Investors to the TruSt Company tQ take on behalf of the Lessor the actions specified in . 
Section 2.2 of the Trust Agreement. 

SECTION 5. FUNDING OF ADVANCES 

5.1 General. To the extent funds have been made available to the Lessor as 
Loans and Investor Contributions, the Lessor will make advances of such funds to the 
Construction Agent from time to time in accordance with the terms and conditions of this 
Agreement' and the other Operative Agreements in order to provide sufficient funds to: (i) iUlow 
the Lesser; a(the direction of the Construction Agent, to acquire the Construction Land or 
Completed Property in accordance with the terms of this Agreement and the other Operative 
Agreements; (ii) allow the Lessor to pay Transaction Expenses; (iii) permit the Construction 
Agent to construct the Construction hnprovements in accordance with the Plans and 
Specifications and the terms of the Agency Agreement, the Lease and the other Operative 
Agreements; and (iv) pay all other Project Costs. 

5.2 . Procedures for Funding. (a) Not later thanl:QO P.M. New York City time 
at least tb,reeW.Business Days prior to the Initial Closing l?ate;aIid at least tbree.(3) Business . 
DayspriQ!" to' e!\g!l Pt9pose4:l'un(\41g))ate(bJjt;oilly one (1) Bilsiness'Day with'tegafd 'Wfundiiig 
of an .AJ3RLoa,n:il~#,tlsiveiY);the.GonStructionAgerit shall'deliver to the Admiriisti'ative Agent a 

.' requisi;iqi).(a~'Requisitiori~)i,appi:oprlatelycompleted; in the form of ElllilbitC attached hereto . 

. :G»<The.Requlsiiionrelating to the Initial Closing Date shall (i) be'irrevocable, 
and .(ii}r:equestfun,d~,t!l"paY'PJ:(ljecpQ>sts, . 'Eacru RequisitiQn~latingtoia Fimding DatifsIlall={i) 

'.; ." b,(:J.tf~:,,4~N~{~t~iI~if;..~?S,il:t ~all101lll:tQ£at least$3,500.000(01's\J,chless~amountas' '.' 
.• s~a,1lJ:l~~~Ual~tciJMt.Q,t31:aggr~gat~,oft!ieA¥ltilab1e:RFCLQan·Commitii1entsplUStheiAvailable' 

Iri.y~toi Cop:i@):!\l~ta~~ch-titn~ orwitli. ~Ilect ¥ithel~t driiwbemgmad" iirider this'" ..••.•.. 
. Agre~erit)f9rth.!: payrpent ofJ1roject CQsts Which have previofiSlY'l:!eeri inc~a or which are 
tl) he inputI:edwithin the. next sixty (~O) days and were not the silbject of, andfuridedpiirsuaiit to, 
a prior RequisitioIl; in each ClI.$e as 'specified in such Requisition; and (iii) in the event that LOans 
are being borrowed from the Backup Faci1ityBan1cs, specify whether the funds requested are to 
bear interest based upon ABR or the Europollilr Rate, and the Interest Period with respect 
th~eto. The Construction Agent shall not have the right to submit more than one (l) Requisition 
in any calendar month and shall in any event submit a Requisition at least one (I) time in each 
consecutive three (3) calendar months. All Advances shall be allocated by Lessee among the 
Properties in accordance with the Requisition. Advance amounts' which do not specifically relate 
to an one Property may be allocated and reallocated by the Lessee from time to time among the . 
Properties on a pro rata basis. 

(c) As long as the conditions of Section 6.1, 6.2 and/or 6.3, as applicable, have 
been satisfied when required by the terms hereof, on each Funding Date (i) theLenders shall, in 
accordance with the Loan Facility Agreement, make Loans to the Lessor in an aggregate amount 
equal to 96.84% of the funds specified in any Requisition, up tO,an aggregate principal amount 
equal to the A vailableLOan Commitments; (ii) each Investor shall make an Investor 
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Contribution in an,amount equal to its Percentage Shareof3.16% of the funds· specified in any 
RequiSition, up to an amount equal to the Available Ihvestor Commitment; and (iii) the total 
amount of such Loans and Investor Contribution made on such date shall be paid to the 
Construction Agent to pay the Project Costs. 
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(d) Notwithstanding anything to the contrary in this Agreement, (i) the Lenders 
shall not be required to make Loans with respect to any Construction Period Propeny in an 
aggregate amount in excess of96.84% of the amount.allocatedto such Property in the Budget, 
and (ii) no Investor shall be required to make Investor Contributions \vith respect to any 
Construction Period Property in an aggregate amount in excess of its Percentage Share on .16% 
of the amoUnt allocated to such Propeny in the Budget. 

SECTION 6; CONDITIONS of THE CLOSING AND ADVANCES 

6.1 'General Conditions to Investor's and Lender's Obligations to Make 
Advances. The obligation of each Investor, RFC and each Backup FacilityBankto perform its 
'obligations on each Funding Date ("mcluding each Property Closing Date), including funding 
Investor Contributions in the case of each Investor, funding Loans in the case ofRFC and the 
Backup Facility Banks, shall be subject to the fulfillment to the reasonable satisfaction of 
(including, with respect to writings, such writings being in form and substance reaSonably 
satisfactory to the addressee or beneficiary thereof) (or the waiver in writing by the 
Administrative Agent and to the extent the Investors have a right of approval set forth below, the 
Required Investors (provided the conditions applicable to RFC Loans may only be waived in 
Writing by RFC), of the following conditions precedent set forth in this Section 6.1 immediately 
prior to or concurrently with the making of such Advance: 

(a) Operative Agreements; Each of the Operative Agreements (other than 
, those which are re<j1.tired to be executed pursuant to Section 6.2 or 6.3) shall have been: 

duly authorized, executed and delivered by thepariiesthereto, and shall be in full force ' 
, and effect and the Administrative Agent shall have received a fully executed copy of each 
such Operative Agreement; 

(b) Taxes. All taxes, fees and other charges in connection with the execution, 
delivery, and, where applicable, recording,. filing and registration of the Operative ' 
Agreements shall have been paid I'rprovisions for such payment shall have been made by 
Lessee; 

(c) Governmental Actions. Subject to Section 6.6, all necessary 
Governmental Actions shall have been obtained or made and be in full force and effect; 

(d) Litigation., No action or proceeding shall have been institUted, nor to the 
kuowledge of the LeSsee shall any action or proceeding be threatened, against Lessee,' 
Lessor, or any Property, before any Governmental Authority, nor shall any order, 
judgment or decree have been issued or proposed to be issued by any Governmental 
Authority which in any case seeks (i) to set aside, restrain, enjoin or prevent the full 
perforrnanceof this Agreement, any other Operative Agreement or any of the 
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transactions contemplated hereby or thereby, or (ii) which is reasonably likely to have a 
Material Adverse Effect; 

(e) Reserved. 
., 

(f) Liquidity A~eement With respect to RFC Loans only, the Liquidity 
Agreement shall be in full force and effect; 

(g) Representations and Warranties. The representations and warranties of the 
Lessee and the LeSsor coniained herein and in each of the other Operative Agreements 
shall be true and correct in all material respects on and as of the applicable Funding Date 
asifmade on and as of such Funding Date,provided, however, that with respect to 
property-related representations and warranties, the Lesseeis only'reaffinning those . 
property-related representations and warranties relating to the Property or Properties for 
which any portion of such Advance is being requested for payment of the costs of 
acquisition of such Property (or the applicable Land) or construction of the applicable 
Improvements on such Property; 

(h) Reserved. 

(i) Reserved . 

. ' . . ..... 0) ...•...... r:eJsee'sR~olutioUl;:and.IncumbencyCerti§6ate, etc, On the Initial' •... 
'. t;l~$mg lJaie,J#¥ snall have:de!,lyer~ t9' f1!~ A~~tratiye Agent' certifica'te(s). 6f its 

'SettetarY'ot-all Assistant SecretaIyatt.~"AArg,at\dg:rtifYing lIS'_to(A) theresohitionS of 
· fue Bo.u.d Df Directors duly authorizing the execution; delivery and performance by it of 

. _~"-1! QP~~Ji.r~J~o,c~~tt(PVllifh i.t~~PrOILlI,!lYi future Fundingpate wllJ·pe a party, 
· .•. mJ~~~cilife Pr~corpo~~~c;m.a,n,d .. by,laws; (C).the-incumbency andsigD~tur~·6f 

.l?~9Ii$;~lith<JJjied}O~?,ecute~d d,e,l~Ytir on ita behiilf·theOperativeAgr~ents to .. ' 
· which iti~oron~y future Fundingt>.~~e will be. a party, (D)'agodd stanclliig\:ertificate 
for'thestateo(betaware, and which shall state that the resolutions thereby certified have 
not been amended, modified, revoked or rescinded; '.' 

. . .' (k) . qComorate Proc~gs~fthe. T~ Company, On the Initial Closing 
Date, the Admi,rlisn-ative Agent, the Inyestors and the .Lessee shall have received a 
cemficate(s) of the President or arty Vice President, Assistant Vice President, Trust 
Officer and the Secretary or any Assistant Secretary of the Trust Company attaching, and 

· certifying as to (A) the resolutions of the Board ofDirectoIs duly authorizing the 
execution; delivery and performance by it of each Operative Document to which it or the 
Lessor is or on any future Funding Pate will be a party, (B) its certificate of incorporation 
and by-laws, (C) the inCumbency and signature of persons authorized to execute and . 
deliver on its behalf the Operative Agreements to which it or the Lessor is or on any 
future Funding Date will be a party, (0) a good standing certificate for the state of 
Delaware, and which shall state that the resolutions thereby certified have riot been 
amended, modified, revoked or rescinded; 

(I) . Fees. The Administrative Agent and the Arranger shall have received the 
fees to be paid on the Initial Closing Date pursuant to the Fee Letter Agreement; 
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(m) . Legal Opinions. 

(i) On the Initial Closing Date, the Administrative Agent, the Lessor, 
. the Trust Company and the Investors shall h1\ve received the executed 
legal opinion of intemal counsel to .the Lessee, in the form ofExbibit D·1. 

hereto; . 

(ii) On the Initial Closing Date, the Administrative Agent, the Lessee 
and the Investors shall have receiyed the executed legal. opinion of Morris, 
James, Hitchins,& Williams LLP, counsel to the Lessor and the Trust 
Company, in the form of Exhibit 0-3 hereto; 

(iii) On the Initial Closing Date, the Administrative Agent, the Lessor, 
the Trust Company and the Investors shall have received the executed 
legal opinion of Mayer Brown & Platt, counsel to the Lessee in the form 
of Exbibit D-4 hereto; and 

(iv) On the Initial Closing Date, the Administrative Agent, the Lessor, 
the Trust Company and the Investors shall have received the. executed 
legal opinion of Mayer Brown & Platt, counsel to the Lessee in the form 

. of Exlubit D·S hereto. 

(n) [Intentionally Deleted] 

(0) Default. No Default (other than a Default described in Sections 17;l(d), 
. (e), (t), (i) or (j) of the Lease) or.Event of Default under any of the Operative Agreements 

shall have occu;:red and be contmuiitg nor shall any Defailli or Event of Default occur by 
virtue of the Advance requested by such Requisition; 

(P) Transaction Expenses. All Transaction Expenses (excluding those set 
forth in the Fee Letter) shan have been paid in. full to the extent then invoiced, and all 
Transaction ExpeIl&es specified in the Fee Letter Agreement shall have been paid in 
accordance with the tenns of the Fee Letter Agreement. Payments ofTrarisaction 
Expenses to be paid on the Initial Closing.Date shall be made out of the requested 
Advance, provided Lessee shall have received invoiceS and supporting information for 
such Transaction Expenses, and mMe by wire transfer of immediately available funds to 
the aCcounts specified by the parties receiving such payments; 

(q) . Loan Facilitv Agreement. The conditions precedent set forth in Section 
3.2(b) of the Loan Facility Agreement shall have been satisfied or waived; and 

(r) Lender Advances. With respect to each Advance, each Investor shall be. 
satisfied that the Lessor shall receive from the Lenders on the relevant Funding Date 
Loans an amount equal to 96.84% of the applicable Advance. 

(s) Legal Prohibition. The transactions contemplated by Operative 
Agreements shall not violate any Legal Requirement, and no change shall have ocCurr~ 
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or been proposed in any Legal Requirement that would make it illegal for any Participant 
topartlcipat., in such transactions. 

6.2 Conditions to the Investor's and the Lenders.' Obligations to Make 
Advances to Pay Property Acquisition Costs. In addition to the conditions set forth in Section 
6.1 (othl"r than those that solely relate to the Initial Closing Date), the obligations of each 
Investor to make each Investor Contribution, and of the Lenders to make LOans to the Lessor, on 
a Funding Date for the purpose of providing funds to the Lessor necessary to acquire a Property, 
are subject to the satisfaction (or waiVI"r by the Administrative Agent, and to the extent the 
Investors have a right of approval set forth below, the Required Investors (provided the 
conditions applicable to RFC Loans may only be waived by RFC» of the following conditions 
precedent: . 

(a) Reouisition. The Administrative Agent, RFC and the Investors shall have 
received a fully executed counterPart of the Requisition in accordance with Section 5.2; 

(b) Deed or Ground Lease. Subject to Section 6.6, there shall have been 
delivl"red to the Lessor, as applicable, (i) a deed (the "Deed"), in form and substance 
appropriate for recording with the applicable Gov=ental Authorities, with respect to 
each Property (and all Improvements located thl"reon) being purChased on such Property 
Closing Date, conveying fee simple title to such PropertY to the Lessor, subject only to 
the Permitted Exceptions, or (ii) aGrOund Lease,with r~p:i:ct to~ac::h Pr(lP.~ being 
ground leased on such P>operty.ClosingDate (SIi'chGroifua Lease,'or a Memorandum of 
such GrCluncl L~~,lls~pproprt~teund,9' :mg!icaQleI;eg~Requirernents, to be in form 
and substahCeappropriate'fciI'!eco~ding' Witlithe applicable Gov=ental Authorities), 
subject 6Dly tei' Pdn:U'tted EXceptions;' . .' . . . . 

. S",,::,;··· _~_,. __ :. : .... ",_,.::: -.. ~ .',_~'. -.-, .. .. 

' ..••. '(~)' .. ' MeIIl~rnl'ld~ ofEeaii arid sUPpl~eiit.· The teSs~ ~hallhaved~livered 
to the Administrative Agen~a MeinQIiindUni of Lease anq Supplement executed by the . 

'LesseelmdtheLessoi"\Vit!ir~~t()~,chprOi>~ befug'adilil:r'ed On such Property .. 
ClosiIig Date; .' ... . .. .. .' . .. .. .. 

(d) Agenc'VA!!re6n:ent Supplement. TheConsttuctron Ag~t shall hitve 
delivered to the Administrative Agentan:Agency Agreement Supplement executed by the 
Construction Agent and the Lessor with respect to each Construction P!:'riod Property 
beiog acquired on sUch PropertY Closing Date; '.' 

(e) Recordation. Subject to Section 6.6, the Administrative Agent and the 
Investors shall have received evidence reasonably satisfactory to it that the Memorandum 
of Lease and Supplement, the Mortgage, the Assignment of Lease and the Financing 
Statements relating to the applicable Property have been recorded or filed (or that such . 
documents are held by the Title Company or a closing agent acceptable to Administrative 
Agent and are in. a position to be so filed and recorded, as applicable) in a manner 
sufficient to pr9perly secure the interests of Administrative Agent and Lessor therein; 
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(f) Consent to Assi!!11IIlent of Lease, The Lessee shall have delivered to the 
AdministrativeAgent a Consent.to Assignment ~ecuted by the Lessee with respect to 
each Property being acquired on such Property Closing Date; 

(g) Environmental Site Assessment: The Administrative Agent and the 
'Investors shall have received not less than five (5) Business Days prior to the Funding 
Date With respectto such Property Closing Date (i) an EnvironmentaI Site Assessment 

. with respect to each Property being acquired on such Property Closing Date, prepared by 
the Environmental Engineer and the results of the Environmental Site Assessment shall 
be in form and substance satisfactory to the Administrative Agent and reasonably 
satisfactory to the Required Investors; and .(ii) letters from the Environmental Engineer 
stating, among other things, that the Administrative Agent, the Lenders, the Lessor and 
the Investors may rely on the Environmental Site Assessment with respect to each 
Property being acqUired on such Property. Closing Date which were prepared by such 
finn as if they were originally addressed to them in all respects; 

,(h) Atmraisal: The Administrative Agent and the Investors shall have 
received an Appraisal of each Property bemg acquired on such Property Closing Date and 
such AppraiSal shall show that the value of each Property, as specified in clause (i) of the 
definition of "Appraisal" is at least equal to the projected Project Costs for such Property 
as set forth on the Budget, and such Appraisal shall be reasonably satisfactory in all 
respects to the Administrative Agent and the Required Investors; , 

(i) Survey, The Administrative Agent, the Lessor; the Investors and the Title 
Company shall have each received a survey of each Property being acquired on such 
Property Closing Date, certified to the Administrative Agent, the Lessor"the Investors 
and the Title Company as of Ii. date within ninety (90) days of such Property Closing 
Date, by an independent profesSionally licensed land surveyor reasonably satisfactory to 
the' AdministrativeAgent'.and ,the Irivestots, which survey shall be m,adein accordance 
with the Min1rilum Standard Detail Requirements for Land Title Surveys jointly' 

. established and adopted by.the American Land Title Association and the American 
Congress on Surveying and Mapping in 1992, and, without limiting the generality of the 
foregoing, there shall be surveyed and shoWn on such survey the following: (i) the 
locationS on such Property of all the buildings; structures and other improvements;if any, 
and the established building setbac;k: lines; (ii) the lines of streets abutting such Property; 
(iii) all access and other. easements appurtenant to such Property; (iv) all roadways, paths, 
driveways, easements, encroachments' and overhanging projections andsirnilar 

. encumbrances burdening such Property, whether or not recorded,' apparent from a 
physical inspection of such Property or otherwise known to tlie surveyor; (v) any 
encroachments on any adjoining property by the building, structures and improvements 
on such Property; (vi) if such Property is described.asbeing on a filed map, a legend 
relating the survey to said map; and (vii) the flood hazard determination referred to in 
Section 7.4(c); . 

G) Mortgae:ee's Title Insurance Policv. Subject to Section 6.6, with respect 
toeach:Ptopertybeing acquired on such Property Closing Date, the Administrative Agent 
shall havereceive<,l wIth respect to the Moitgage a mortgagees' title policy, ormarlced up 
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unconditional binder for such insurance dated such Property Closing Date or other 
evidence, satisfactory to Administrative Agent, of the conunitment of the Title Company 
to issue a mortgagee's title policy; such title insurance policy sha1l (i) be in an amount 
equal to 96.84% of the aggregate amount of project Costs shown on the Budget for any 
Construction Period Property (with.a pending disbursements clause) and 96.84% of the 
Property Cost for any Completed Prope;ty; (ii) insure that the Mortgage insured thereby 
creates a valid first Lien on such Property, free and clear of all defects and encumbrances, 
except Permitted Exceptions; (iii) name the Administrative Agent for the benefit of-the 
Lenders as the insured thereunder; (iv) be in the form of ALTA Loan Policy - 1970 
(Amended 10/17 nO) (to the extent such policy is available, or ifunavailable, then such 

. other ALTA Loan Policy form as is available in the state in which the applicable Property 
is situated); (v) contain, where available, comprehensive, access, tax lot, revolving credit, 
zoning (unless the cost of a zoning endorsement is more than nominal and the Lessee has 
delivered other evidence of zoning compliance reasonably acceptable to the. 
Administrative Agent, and such other endorsements and affirmative coverage as the 
Administrative Agent may reasonably request; and (vi) be issued by the Title Company; 
and the Adininistrative Agent shall have received evidence reasonably satisfactory to it 
that all premiums in respect of such title insurance policy, and all charges for imy 
mortgage recording tax with respect to the Mortgage have been paid or provision made 
therefor; . 

. (k) . Owiier'sor tieifSehold Tii:feIrisurllilce' Policy. SubjeCt'to Section 6.6, the 
Lessor shall.haveteceivedanc:tWner:sor leaselipld".as applica1?le;tjtlepolicy, or marked 
. up tmCo~ditioilill ti1nderfotsti~h'in:s~~e(ir o\herevidence, sa.#§factory to .., .. 
AdminiStfa:tiveAg~t artd'the Requited llive~tots,~oftb.e qbinrn.jtm~nt !lithe Tit!(! 

. Conipanyto'issueim~J\L TAo~et'sqr f~~~()ld,~~pplicablt;-title PClii"y, (latedsuch 
.;¥t'pp.'ertyQ16Siftg~Da'te;iindcontilihi,ngii·,!echara.Cf~~tiQn"_ena~iSeli1epE.~ .-.vf1ere 
" .. available', l;lie·ethi#·endoJsem~tsrefeb'@tom"§IaM~ (v)ofS~~on.(i!~(j); f(jF: ~<;:h . 

. ··'Rtdperty bciJ!g at;qilireif oii'such ptope!tYciosing. D"Me,:lnsWldar<i'{Qriri§,ap,4s4;ill be in 
iin anlGUIifeqUaitothe aggregate~Ptint;btProj~t C(!s;tS ~h.gW1. onthcBudgct (or any 
Construction Period Propi:i:1Y (willi a Pim-Qing disb¥rsementS claU$e) inJd rOO%. of'the. 
PropeityCbst With respect to anyConipi~ied:ProperiY; and the Lessor andtlie Investors 
shall have receiv@ evidence reasonably ~atisfactorY t6 it that all premiums in respect of 

. . such policy have been paid or prOvision made therefor; . 
, 

(1) .Lien Searches. The Administrative Agent shall have received the results 
of a recentsearch by a Person reasonably satisfactory to the Administrative Ageilt, of the 
Uniform Commercial Code, judgment and tax lien filings which may have been filed in 
the State of Delaware, and other appropriate jurisdictions, with respect to the Lessor, and 
the results of &nch search shall be satisfactory to the Administrative Agent; 

(m) Construction Schedule. With respect to each Construction Period Property 
·being acquired on such Property Closing Date, the Administrative Agent and the 
Investors shall have received a copy of the schedule prepared by or at the direction of the 
Construction Agent showing, to the satisfaction of the Administrative Agent and the 
Required Investors, the estimated (i) a schedule of certain construction milestones 
.relating to the completion of the Construction Improvements showing iii any event that 
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Completion with resp;:ct ,to such Construction Period Property is anticipated to occur on 
,or b,dore the OUJ:Side Completion Date, and (ii) timetable for the making of Loans and 
Investor Contributions with respect to such Construction Period Property; 

(n) Bud~et. With respect to each Construction Period Propeny being acquired 
on such' Property Closing Date, the Administrative Agent and the Investors shall have 
received acopy of the Budget, and such Budget shall be in form and substance 
satisfactory to the Administrative Agent and the Required Investors; 

(0), Plans and Specifications. With respect to each Construction Period 
Property being acquired on such Pl-operty Closing Date, the Administrative Agent and the 
Investors shall have received, if available, a copy of the Plans and Specifications; 

(P) Legal Opinions. With respect to eachPropertyl>eing acquired on such ' 
Property Closing. Date:. ' 

(i) , the Administrative Agent, the Lessor, the Trust Company and the 

(ii) 

(iii) 

(iv) 

Investors shall have received the executed legal opinion of internal 
counselto Lessee, substanriallyin the ,form of Exhibit D-l hereto, 
limited to those Operative Agreements executed on such Property 
Closing Date, which opinion shall be reasonably satisfactory to the 
Administrative Agent; and 

" the Administrative Agent, the Lessor, the Trust Company and the 
InveStors shall have received the executed legal opinion oflocal 
counsel to the Lessee in the state in which such PWperty is located, 
substantially in the form of Exhibit D-2 hereto, with such changes 
as may be appropriate based upon applicable local law and 
practice, which opinion shall be reasonably satisfactorY to the 

,Administrative Agent; and 

the AdministrativeAgent, the Lessor, the Trust Company and the 
Investors shall have received the executed legal opinion of counsel 
to Lessor; the Trustl!lld the Trust Company, substantially in the 
forrii ofExhibitD-3 hereto, limited to those Operative Agreements 
executed on' such Property Closing Date, which opinion shall be 
reasonably satisfactory tei the Administrative Agent; and 

'the Administrative Agent, the Lessor, the Trust CompaI:ty and the 
Investors shall have received the executed legal opinion of counsel 
to Lessee, substantiarlyin the form of Exhibit D-4 hereto, limited 
to those Operative Agreements executed on such Property Closing 
Date; which opinion shall be reasonably satisfactory to the 
Administrative Agent; 

(q) Insurance.Subjectto Section 6.6, with respect to the Properties·for wbich 
such Advance is being requeSted, the Administrative Agent and the Investors each shall 

, have received evidence in form and substance satisfactory to each of the Administrative 
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Agent and the Required Investors that all of the requirements of Section 14·ofthe Lease 
and Section 6 of the Agency Agreement shall have been satisfied (which evidence shall 

· include insurance certificates and may include copies of all applicable insurance policies 
and riders artd endorsements); . ' 

(rj FIRPTA Affidavit. Subject to Section 6.6, the Administrative Agent and 
the Investors shaH have received either (i) a FIRPTA Affidavit from the seller of the 
applicable Property in customary form or (ii) if such seHer is a "foreign person" as 

· defined in Section 1445 of the Code, evidence that a portion of the sales price to be paid 
to such seller has been withheld, if so required, in accordance with the provisions of the 
Code; 

(s) No Event of Loss. Subject to Section 6.6, no Casualty orloss (other than .. 
one which is immaterial) shall have occurred in respect of a Construction Period Property 
unless .covered by insurance (other than any Casualty or loss which is subject to an 
. insurance deductible amount, which when aggregated withinsurancedeductibles 
associated with any other casualties or losses subject to insurance deductibles with 
respect to such Property, does not exceed the amount allocated to insurance deductibles 

· in the applicable Budget). No action shall be pendiilg or threatened by a Governmental 
Authority to initiate a Condemnation (other than one wllich is immaterial) by such 

.. Governmental Authority in reSpect of stich Property; anit. . 
• _:- ':-,"-." : •. ;.,,-. "I·" '"' .. -:: '".~-.~ .-..': . 

. (t)· . FloodZone. No portion ofanyPt;()p~rtybejng acquired by the Lessor on 
.' such Pt!'ipertycClosing Dirte'sliallbe located in aD,.aiea idej):tified as a special flood hazard 

.. area bythf; Fed!iiU EmergimcyMa,nagemenfAgency or-oth¢r" applicable agency, or if any 
such Propectyis locatediil' anareiCidentifi'idai; a"special flood hazard area by the Federal 

··.Emergency Mana'geri').en.tAgeD,,:-Y"i>r oth~'a:pplicabie'a'gciricfy, then flood Uisurance shall 
have beCn:Qbtailied fOrSilch·P.roperty:iri~6c6rd3iiciwtth"S~ction '14 .2(b )of the Lease and 
inaccotdance Witli t1ieNationiil."};'food~~e.;(;;i"~{i96"g, as ~ended. . •... . . 

'. ',." ::. •• c . .., ... ;~:: 

6.3 . Conditions to the Invest~r's and the Lenders' Obligations to Make 
Advances to Pav Project Costs for.Construcnon onanvCCristriiciion Period Property. In 
addition to the conditions set foithin'Section iu (other than thost;thatsolelyrelate to the Initial 
Closing Date), the obligations of eaCh Investor to-make'eachIirvest9r Contribution, and of the 
Lenders to make Loans to the Lessor, onp Funding Date for the'ptirpose of providing funds to 
the Lessor necessary to pay for the construction of the Construction Improvements or the 
payment of Transaction Costs or other Project Costs (other than Property Acquisition Costs) are 
subject to the satisfaction (or waiver by the Administrative Agent, and to the extent the Investors 
have a right of approval set forth below, the Required Investors (provided the conditions 
applicable to RFC Loans may onJybe waived by RFC» of the following conditions precedent: 

(a) Requisition. The Administrative Agent, RFC and the Investors shall have 
received a fully executed counterpart of the Requisition, in accordance with Section 5.2; 

(b) Budget in Balance. Based upon the Budget for the Properties, the 
A vailableRFC Loan Commitment and the Available Investor Commitment will be 

S09420-0198-OO7S4-NY02.2089829.I.l 

( 

( 

( 

f , 

JPMCB-STB·00000941 



16 

sufficient to acquire such Propenies; and complete the Construction hnprovementson, 
such Propenies;. . .. : 

. (c) Lien Waivers. Withrc:spect to .each Construction Period Prop~ to 
which such Requisition relates, the Administrative Agent shall have receiVed lien 
waivers, infoml and substance reaSonably satisfactory to the Administrative Agent, from 
each contractor, subcontractor, supplier and materialmen which the Lessee reasonably 
believes will receive total compensation for services rendered. or materials supplied in 
connection with the construction of the related Construction hnprovements of$250,000 
or more; each such lien waiver shall evidence that such contractor, subcontractor, 
supplier or materialmen has been paid in full for all work performed or materials supplied 
to the date which'is thirty (30) days:"prior to the date of the request for such Advance, 
other than work which is the subject of such request; and 

(d) Plans and Specifications. With respect to each Property to which such 
Requisition relates, the Administrative Agent a)ld the Investors shall have received a 
copy of the Plans and Specifications with respect to each hnprovement to be constructed 
and installed on such Property, if such Plan and Specifications have not already been 
provided pursuant to Section 6.2(0), above. 

6.4 BacknV' Facilitv. Notwithstandinganytb.ing to ·the contrary contained in 
Section 6.1, 6.2 or 6.3 of this Agreement, the Liquidity Agreement and the Loan Facility 
Agreement solely as they relate to transactions among the Administrative Agent, RFC and the 
BackUp Facility Banks shall be effective upon the execution of such agreements by all such 
parties. 

6.5 Approvals. (a) The remittance by any Lender (other thanRFC) of its 
portion of the Loans and the remitlaI!ce by any Investor of its portion of the Investor 
Contributions shan evidence such Lender's or Investor's, as applicable, satisfaction that the 
conditions precedent to such Advance have been met or waived, . 

(b) Each of the Lessor, the Administrative Agent, and the Lenders shall be 
deemed to have approved (x) all items set forth in Sections 6.1, 6.2, 6.3, 8.J(b) and Section 9.16 
which are subject to the approval of such Person;. pr (y) any item for which the Lessee requests 
approval under Sections 10.2,1 !.l(c) and 15 of the Lease or Sections 3.1, 6.J(b) and 6.2(a) of 
the Agency Agreement, unless such Person shall have provided express written notice to the 
Lessee, (in the case of apProvals of any Person other than the Administrative Agent) the 
Administrative Agent, and (in the case of approvals of the Administrative Agent) the Lessor, on 
or prior to the applicable Funding Date (assuming. in each case that such Person has been 
provided with the item or items subject to. such approval at lease five (5) Business Days prior to 
the date such approval is required), or (for approvals not related to any such dates) within five (5) 
Business Days after the Lessee's or Construction Agent's request for such approval, of any such 
disapproval, which notice shall be in writing and shall specifically indi.cate: (il that itis a 
disapproval notice under this Section 6.5(b), (ii) the item so disapproved and (iii) the specific 
reason for such disapproval. In any case where any Investor has a'right of consent or approval, 
such consent or approval shall not be unreasonably withheld or delayed. 
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6.6 PropertY ACQuisitions. Notwithstanding anything to the contrary in 
Section 6, if Lessee requires a Property Closing Date to occur on a date which is not a Funding 
Date the Admlnistrative Agent, the Lessor, each Investor, RFC and each Backup Facility Bank . -
agree that Pursuant to Section 5.2(b), Lessee may submit a Requisition to fund Project Costs with 
respect to such Property on the Funding Date immediately preceding the applicable Property 
Closing Date. In such event, the following provisions shall be applicable: . 

(i) Such amounts will be advanced into the Funding Account on such 
Funding Date; 

(ii) In.connection with such acquisition Lessee shall (x) not be required to 
satisfy the conditions ofSections.6.I(c), 6.2(b), 6.2(e), 6.26), 6.2(k), 6.2(q), 6.2(r) and 
6.2(s) until such Property Closing Date, and (y) on or prior to such Property' Closing Date 
(or through the Property closing escrow), satisfy such conditions, at which time the 
Administrative Agent shall release to or as directed by Lessee the amounts held in the 
Funding Account.pursuant to the immediately preceding clause (i) with respect to the 
applicable Property; . . . 

(iii) In the event that Lessee is unable to satisfy the conditions of Sections 
6.1 (c), 6-.2(b), 6.2( e), 6.2G~, 6.2(k), 6.2(~ 6.2(r) or ~.2(s) pri?r to ~uch Property C?losing 
Date; or If after such Fundlllg Date,Lessee elects at Its sole discretlOn not to acqUlre such 
Property; the fundsdeposi~edm·tl:id'iindhtg ACc6uritsliaU beappJied iiiaccQrdiirice 'I\1th 
Sectioi:e:13;lO( a)(i) 'arid. 31tdbcuriientsin"'escriiw or deliv&edby Lesse!!ii.r t'dnneciion ,. 
With such Property.shli)~b~rel~edto Les~ee;provlded, howiver, that ill stich e\fentthe . 
Lessee shall have the rigbt, silbject to the terms and conditions of this Agreement, to ... ' 
include.in a subsequent Requisition a request 'for an Advance of such funds for the 
acqUisition of such Prriper!y;:liiid" . .... . 

"o:~ F .. _. ,." _, ,eo',' " : ,-

'. . .•..•. " (iv) .·lntere'stonth:e LOansiihdfuvestorYield~oritheinv~torCedhtribtitions· . 
shall begin accruing on the date ~ch fuitd.Sate ad'VliI).ced by .the PattlcipaiitS: .... . 

SECTION 7 .. REPRESENTATIONS' AND wARRANTIEs '. 
. ! .' ~ .. ;" . 

7.1 . Representations and Warranties of eacll· Investor on the Initial Closing 
Date and as of each Funding Date .. Each Investor repreSents and warrants to each ofthe . .Qther 
parties hereto as of the Initial Closing Date and as of each Funding Date as follows: 

(a) Due Organization. etc. It is a dulydrganized and validly existing 
corporation in good standing under the lawsof the jurisdiction of its organization and has 
the power andauthorityto.carry on its business as·now conducted and to. enter into and 
perform its obligations under this Agreement, each Operative Agreement to which it is or .. 
will be a paityand each other agreement, instrumentand document executed and. 
delivered by it in connection with or.as cOntemplated by each such Operative Agreement 

(b) Authorization: No Conflict. The exectition, -delivery and performance by 
such Investor of each Operative Agreewent·to which it IS a party has been duly 
authorized by all necessary action ouits part and neither the execution and delivery 
thereof; nor the consummation of the transactions contemplated thereby, nor compliance 
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.by it with any .of the tenns and provisions thereof (i) requires.or will require any approval 
of (which apprqval has not .been oQtaiI!~}th.e ·shareholders o.f. or approva!orconsent of 
any trustee or holders of any indebtedness or obligations of such Investor, (ii) 
contravenes or will contravene any Legal Req$ement applicable to or·binding on it as of 
the date hereof, (iii) does or will contravene orresult in any breach of or constitute any 
defaUlt under,.or result in the· creation of any LessorLien upon the Properties or any of 
the Improyements, its articles of incorporation or by4i1ws,any indenture, mortgage, 
chattel mortgage, deed .of trust, conditional sales contract, bank loan or credit agreement 
or other agreement or instrument to which it or its properties may be bound, or (iv) does 
or will require any Governmental Action by any Governmental Authority. 

( c) Enforceability. etc: Each Operative Agreement to which it is a party has 
been duly.executed and delivered by it and constitutes, or upon execution and delivery 
.will constitute, a legal, valid.and binding obligation of such· Investor enforceable against 
it in accordaIice with the terms thereof, subject to applicable bankruptcy, insolvency, .. 
reorganization, moratorium or other laws affecting creditors' rights generally and subject 
to general principles of equity, regardless of whether considered in a proceeding in equity 
or at law. '. . 

(d) ERISA. Such Investor is making the Investor Contributions contemplated' . 
to be made by it hereunder for its own account and with 'itsgeneral corporate assets in the 
ordinary course of its business, and no part of such amount constitutes the plan assets of 
any Employee Benefit Plan. . 

(e) Litieation. No litigation, investigation or proceeding of or before any 
arbitrator or Governmental Authority is pending or, to such InveStor's knowledge, 
threatened by or against such Investor (a) with respect to any of the Operative 
Agreements or any of the transactions contemplated hereby or thereby, or (b) which 
Could reasonably be expected to have a material adverse effect on such Investor's ability . 
to perform its obligations under the Operative Agreements. 

(f) Source of Funds. The mvestor Contributions to be made by such Investor 
will be made from equity held by such Investor, or if such funds are to be borrowed by 
such Investor, such ·porrowing is. recourse· to such Investor and to such Investor's 
knowledge, it has assets (otherthap its interest in the Overall Transaction) to fully pay 
such debt and all amounts due with respect thereto when due. 

(g) Lessor Liens. There are no Lessor Liens attributable to such Investor. 

(h) Offer of Securities, etc. Neither such Investor nor any Person authorized' 
to act on its behalf has, directly or indirectly, offered to. sell the Cenificates or any other 
similar securities (the sale or offer of which would be integrated with the sale a! offer of 
the Certificates), for sale to, or solicited any offer to acquire any of the same from, any 
Person.. . . 

.. (i) No Recistration. SuchInve:itor understands and acknowledges that the 
Certificates have not been and will not beregisteredunder the Securities Act iri reliance 

. . . 
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~pon the exemption provided in Section 4(2) of the Securities Act or any otherapplicabJe 
exemption, that the Certificates have not and will not be registered or qualified under the 
securities or "blue sky" laws of any jurisdiction, that the Certificates may be resold or 
otherwise transferred only if so regim:ered or qualified or if an exemption from 

· registration or qualification is available, that none of the Lessee, the Lessor or the 
Administrative Agent is required to register the Certificates and that any transfer must 
comply with the provisions of the Operative AgreementS relating thereto. Such Investor 
will comply with all applicable federal and state securities laws in connection with any 
subsequent resale Of the Certificates held by it. 

(j) InstinitionalInvestor. Such Investor is a sophisticated institutional 
investor and an "accredited investor"as defined in paragraph (I), (2), (3) or (7) of Rule 
501(a).ofthe Securities Act, and has knowledge arid experience in financial and business 
matters and is capable of evaluating the merits and risks ofits investment in the 
Certificates and is able to bear the economic risk of such investnient. Such Investor has. 
been given such information conceming1be Certificates, the other Operative Agreements, 
the Properties, the Lessor and the Lessee as it has requested. . . 

(Ie) Le!!end. Such Investor understands and acknowledges that the Certificate 
which it is acquiring will bear a legend as set forth in the fOrill of Certificate included in 
theT rust Agreement. ~.: . . 

, .... ,..,,-.. 

.(l). . ". Fimding Dates. As of such. Funding Date, the representations and. C 

warranties of such Invest()r set forth herein and in each of the other Operative . 
· AgFeeinents'llre ti:1ieand-coirectin·'a11respects on and as of such PundingDate as if made 
on.andalrofsu'tIi-PlIifding·paie,.and. suchlnvestor'is iii. Compliance'with its obligations 

· undercthe..OperatiVe'.;Agreem¢iits;. . • c.. 0 :, _ - ... 

···~}b::_itept~;eri~o~~and_WarnmtieS oi~sot on tbe initialCloSfui! Date and . 
each -PropertV Closine: Date. Lessor represent~, $d warrants to each 'Of the: other parties hereto as 
of the Initial Closing Date and each. Property Closing Date as fol10ws: 

(a). Due Organization. etc •. Lessor·isa duly formed and validly existing 
· business trust in good standing under the l!!ws of the State of Delaware and has the power 

and authority to carry on its business as now conducted arid to enter into and perform its 
obligations under this Agreement;' each Operative Agreement to which it is !iParty and 
each other agreement, instrument and document executed and delivered by it in 
connec.tion with or as. contemplated by eachsuth Operative Agreement. 

(b) Authorization: No·Cortflict. The execution, delivery and performance by 
Lessor of each Operative Agreement to whiCh it is a party has been duly authorized by all· 
necessary action on its part and neither the execution and delivery thereof, nor the 
consummation of the transactions contemplated thereby, nor compliance by it with any of 

'the terms and provisions thereof (i) requires or will require any approval of (which 
approval has not been obtained) any party·or approval or consent of any trustee or holders 
of any indebtedness or obligations of the Lessor (ii) contravenes or will contravene any 
Legal Requirement applieable to or binding on it as of the date hereof, (iii) does or will 
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contravene ()Hesult in any breach of or cOnstitute any.default under; or result in the 
creation of any Lessor Lien upon the Propeny or any of·the Improvements or the Trust 
Agreement, any indenture, mongage, chattel mortgage, deed of trust, conditional sales. 
contract, bank loan or credit agreement or other agreement or instrument to which it or its 
properties I'\lay be bound, or (iv) does or will require any Governmental Action by any 
Governmental Authority; 

(c) Enforceabilitv.etc. Each Operative Agreement to which it is a party has 
been duly executed and delivered by it and cOnstitutes, or upon execution and delivery 
will constitute, a legal, valid and binding obligation of Lessor enforceable against it in: 
accordance .~th the teans thereof, subject to applicable bankruptcy, insolvency, 
reorganization, mciratprium or other laws affecting creditors' rights generally and subject 
to general principles of equity, regardless ·of whether considered in a proceeding in equity . 
or at law. . . 

(d) Litigation. No litigation, investigation or proceeding of or before any 
arbitrator or Governmental Authority is pending or threatened by or against the Lessor (a) 

. with respect to any of the Operative Agreements or any of the transactions contemplated 
hereby or thereby, or (b) which could reilsonablybeexpected to have amaterial adverse 
effect on the assets, liabilities, .operations, business or financial condition of the Lessor. 

(e) Assimment. Lessor has not assigned or transferred any Of itsnght, title or 
interest in orUIlder the Lease, any other Operative Agreement or any of the Properties, 
except in accordance with. the other Operative Agreements. 

(f) No Default. The Lessor is not in default under or with respect to any of its 
Contractual Obligations in any respect which could have a material.adverse effect on the 
assets, liabilities, opetati()ns, business or financial condition of the Lessor. No Default or 

.•. . Event of Default attributable to it has OCcurred and i~ continuing. 

(g) ChiefPI~CeofBusiness. The Lessor's chief place of business, chief 
executive office arid office where the documents, accounts and records relating to the 
transactionS contemplated by this Agreement and each other Operative Agreement are 
kept are located at Wilmington Trust Company, 1100 North Market Street, Wilmington, 
Delaware. . . 

(h) Federal Reserve Regulations. The Lessor is not engaged principally in, 
and does not have as one of its most important activities, the business of extending credit 
for the purpose of purchasing or carrying any Margin Stock, and no part of the proceeds 
of the Loans. will be used by it, directly or indirectly, to purchase or carry lUlY Margin 
Stock or to extend credit to others for the purpose of purchasing or carrying any such 
Margin Stock or fur any purpose that violates, or is inconsistent with, the provisions of 
Regulations of the Board, including but not lirnitedto, T, U or X of the Board. 

- . 

. (i) Investment and HoldingCompanv Status. The Lessor is not (i) an . 
_ "investment company'.' as defined in, or subject to regulation under the Investment 
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· Company Act 00940, or (ii) a ''holding company" as defined in; or subject to regulation 
under, the Public Utility Holding Company Act of 1935. 

. G) . Securities Act. Neither the Lessor nor anyPerson authorized by the 
Lessor to act on its behalfhas offered or sold any interest in the Properties, the Loans, the 
Notes (if any), or the Certificates, or in any similar security or interest relating to the 
Properties, or in any security the offering of which for the purposes of the Securities Act 
would be deemed to be part of the same offering as the offering of the aforementioned 
securities to, or solicited any offer to acquire any of the same from, any Person other 
than, in the case of the Loans, the NoteS (if any), or the Certificates, the Administrative 
Agent or the Arranger, and neither the Lessor nei any Person authorized by the Lessor to 
acton its behalf ~l take any action Which. would subject the issuance or sale of any 
interest in the Properties, ·the Loans, the Notes (if any) or the Certificates, to the 
provisions of Section 5 of the Securities Act orrequire the qualification of any Operative 
Agreement under' the Trust Indenture Act of 1939, as amended. 

(k) 

(1) 

Reserved .. 

Lessor Liens. The Properties are free and clear of all Lessor Liens. 

(m) Purpose: No Other Assets. Lessor was organized exclusively for the 

( 

( 

r· 

r-

· purposes,of (i) .ac;quiring the feea:Q.d leasehold interests.ilHhe,Eroperties,(ii) leasing the 
... Land ~mLthe Improvem¢t~qoLesseep!irStilinHMhel.eaSe;iui.if(iii) candiiCtihg any . 

ancillary business necessary to a¢s;omplislFtliepurpose·setforth in clauses (i) and (iij, 
and it has. not engaged in any busineSs,urirelatedtosu~hpti±PQses.It hasnoass~tsother ( 

· than those related to itirleaSingj ownership and oper.morr;O(llie, PrQPerti"eS~ . 
. -, .. ,.,--.-, .. -~ .... ~ .. =":'. --<;~ ~-, :.f,,~- .. ~> •. ".' 

. ... ... . .• (n)".: GovemmentalMpro'\1als. Noactiotticonsent Oi'appro{.arof; registration . .. 
or filing with or any;;Othi:iJiCtion:bY~Govermiienta1JAuI:li9ntY:i~Oi'-Wlll·berequ.rred by . 

· the Lessor in. comiection with theoY~all,Tfansa:ctiOn, exceptS1i~4as. have been given, . ( 
·inadeor·obtained are in full-force' and effect.;,i/ .. / •.. ,.·:c"~ t.<.> ., ,. . .. 

~:,: ", .. ~ .. ~ .. -.. . .. , .. ~ 
.. . (0) Representations and Wa:mmties.· Thereptesentations and warranties of the 

Lessor set forth herein and in each of the. Qther OPerative Agreements are true and correct 
in all material respects on and as of the Initial Closing Date and each Property Closing 
Date as if made on such date.· , . 

73 Representations and Warranties of the Lessee on the Initial Closing Date 
and each Funding Date. The Lessee represents and warrants to each of the other parties hereto as 
of the Initial <::losing Date and each Funding Date (including each Property Closing Date, except 
as specifically set forth below) as follows: 

fa) Organization: Powers. The Lessee (i) is duly organized, validly existing 
and in good standing under the laws of the State of Delaware, (ii) has all requisite power 
and authority to own its property and assets and to carry on its busin<;ss as now conducted 
and as proposed to be conducted, (iii) is qualified to do business in every junsdiction 

. where suCh qualification is required, except where the failure so to qualify would not 
result in a Material Adverse Effect, and (iv) has the power and authority to ex~cute, 

S0942()...(1198-00754-NY02.2089829.11 

JPMCB-STB-00000947 

( 



deliver and perform its obligationsurid~ each of the Operative Agreements and each 
other agreement or instrument contemplated thereby to which itis or will be a party. 

22 

(b) Authorization. The, execlltioI;l, 4eliveI)' ,and performance by the Lessee, , 
Support Provider, and the Construction Agertt of each of the Op~rative Agreements to 
which It is a party (a) has been duly authori:zed by all necessary corporate action and (b) 
will not (0 violate (A) any Legal ReqUirements applicable to Lessee, (B) any order of any 
Govmental Authority or (C) any proyision of any indenture, agreement or other 
instrument to which the Lessee or th~ Construction Agentis a party or by which it or any 
of its property is or may be bound, (ii) 'be in conflict with, result in a breach of or . , 
constitute (alone or with .notice or lapse of time or both) a default under any such 
indenture, agreement or other instrument of Lessee, (iii) result in the creation Or 
imposition of any Lien 'Upon or with respect to any property or assets how owned or 
heremer acquired by the Lessee or any of its Subsidiaries except in accordance with the 
Operative Agreements or (iv) require any approval of stockholders or any approval or 
consent of any Person under any Contractual Obligation of Lessee, except for such 

" approvals or ,consents which will be obtained on or before the Initial Closing Date (or, in 
the case of any Operative Agreement executed and delivered after the Initial Closing 
Date, on or before such d,ate of execution or delivery) and 'disclosed in writing to the 
Administrirtive Agent and the Investors. 

,(c) Enforceabilitv. 1bis Agreement and each of the other Operative 
AgreementS to which the Lessee, Support Provider, andlor the Construction Agent is a 
party h.as been duly authorized, executed and delivered by the Lessee and.~ assuming the 
due authorization, execution and deliveI)' thereof on the part of the parties thereto (other 
than Lessee and the Construction Agent), constitutes a legal, valid and binding obligation 

, of the Lessee and the Construction Agent, enforceable against the Lessee and the 
Construction Agent, in accordance with its terms, subject to applicable bankruptcy, 

." insolvency, reorganization, moratorium or other laws affecting creditors' rights generally 
and subject to generaJ principles of equity, regardless of whether considered ill a 
proceeding in equity or at law. . ' 

(d) ,Governmental AWrovals. No action, consent or approval of, registration 
or filing with or,any other aCtion by any Governmental Authority is or will be required by 
the Lessee, Construction Agent or,Supj:>ort Provider in connection with the Overall' 
Transaction, except such as have been given, made or obtained, or which will be given, 
made or obtained in a timely maimer, and those theretofore given, made or obtained are 
in full force and effect. All material Governmental Actions necessary for the 
construction, operation, use, leasing and ownership or the Land 'and Improvements then' 
owned by Lessor or to be acquired on such Funding Date or that are required for the 
construction work which is the subject of the applicable Advance have'been obtained, 
and such Governmental Actions' are in full force and effect, and are not cUrrently subject 
to any appeal or further proceeding, , 

(e) No Legal Bar. The execution, deli)lerr and performance of this 
Agreement and the other Operative Agreements; and the Loans and Investor

,Contributions, and the lise oftheptoceects thereof, will not violate any Legal 
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Requirement or Contractual Obligation of the Lessee, Construction Agent or Support 
Provider, and will not result in, or require, the creation or imposition of any Lien on any 
of their respeetive properties or revenues pursuant to any such Legal Requirement or 
Contractual Obligation, except as contemplated hereby or thereby and except to the 
extent any such violation of creation of imposition of a Lien would not reasonably be .. 
expected to have a Material Adverse Effect. 

(f) Financial Statements. The Lessee has heretofore furnished to the Backup 
Facility Banks and the Investors the consolidated balance sheet and statement of income 
and.cash flow of the Lessee, as of andforthefiseal year ended December 31,2000, 

. audited by and accompanied by the opinion of their independent public accountants . 
. Such financial statements present fairly the financial condition arid iesuIts of operations 
of the Lessee and its Subsidiaries as .of such dates and for such periods. Such financial 
statements were prepared in accordance with GAAP applied on a consistent basis. 

(g) . No Material Adverse Change. As of the Initial Closing Date, there has 
been no materi3J. adverse change in the financial condition of the Lessee and its 
Subsidiaries, taken as a whole, since June 3D, 2001, and as of each Funding Date other 
than the Initial Closing Date, there has been no material adverse change in the fin~cial 
condition of the Lessee and its Subsidiaries, taken as awhole, since June 30, 2001 which 
materially impairs the ability of theLess~ the Construction Agent or the Support 

. Provid~, tciperfotmJheir,bbligaticlIwunder the Opemtive Agreeiriii!lts. . . 

. "" , )Iii ,,:s~~~.:L:;~~t~t~:'E~~. ;fhere~~no strikes; lo~~dt~,:'~r ~~er material 
labor disi>ute~,o¥,lir!~vanCes'agamstth:e:LeSsee,relatiilgto~thec6nsiniGtionbFariy" 

. CoIistruction Pen04:i'j;op~or;'tc:i,theLessee's',kt\.owledge{thte-atene&ag3in§t'ot . 

. ·.;i~i~~nir~~;;~1:~$!~;j;1i!a1;I=:~~~ 
.. ialowiedge;ilireateA.~~girin$t the. L~eel,"eiating to. tonstru~bn of aliyCotlStruction 

Period propertY before any Governmental Authority, any .ofwhich-wopldhiive a Materiar 
Adverse Effect.' . . 

(i) Title to Properties: Possession Under Leases. (i) Lessee has (A) valid 
leasehold interests.in (in the case ofleasehold interests,in real or personal 
property), or (B) good title to {in the case of all other personal property), 

.. all its properties and assets material to its business, except for minor 
defects that do not interfere with the ability to conduct its business as 
cll.'Tently conducted orto utilize such properties and assets for their 
intended purposes. 

(ii) Lessee has complied with all obligations under all leases to which 
it is a party and all such leases are in fuIl force and effect. Lessee enjoys 
peaceful and undisturbed possession under all such leases. 

G) Litigation:Compiiance with Laws. (i) Except as disclos~ in the 
financial statements described in Seetion 7.3(f), there are not any actions, 
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suits or proceedings, .arbitrationor governmental investigations at law or 
in t:quity byor before any Governmental Authority now pending; or to the 
Jmowle4.ge of Lessee, threatened, against or affecting.the Lessee or any 
business, property or rights ofI,essee (x) which involve any Operative 
Agreements or the Overall Transactions; (y) which miglit reasonably be 
expected to have a Material Adverse Effect or (z) whiCh adversely affect 
the title to, or the use, operation or value of, any Property. . 

(ii) Lessee is not in violation of any Legal Requirements or in default 
with respect to any judgment, writ, injunction or decree of any 
Governmental Authority, where such violation or default could reasonably 
be anticipated to result in a Material Adverse Effect 

Reserved. 

(k) Federal Reserve Regulations. Lessee is not engaged principally, or as one 
ofits iinportant activities, in the busirleSs of eJ>tending credit for the purpose of 
purchasing or carrying Margin Stock. 

(1) Invesunent Company Act: Public Utility Holding Companv Act. Lessee is 
not (i) an "investment company" as defined in, or. subject to regulation under, the 
Investment Company Act of 1940, or (ii) a "holding company" as defined in, or subject 
to regulation under, the Public Utility Holding ·Company Act of 1935. . 

(m) Tax Returns. Lessee has filed or caused to be filed all Fe4eral, state, local 
and foreign tax returns required to have been filed by it and has paid or caused to be paid 
.all taxes shown to be due imd payable on such returns or on any assessments received by 
it, except taxes that are being contested in good faith by appropriate proceedings and for 
which the Lessee shall have set aside on its books adequate reserveS. 

(n) No Material Misstatements: Full Disclosure. No information, report, 
financial statement, exhilJit or schedule furnished by or on behalf of the Lessee to the 
Adrniriistrative Agent, any Investor or any Lender purSuant to any Operative Agreement 
or included therein, contains any material. misstatement of fact or, omits to .state any 
material fact necessary to mak~ the statements therein, in the light of the ciicutnstances 
under which they were, made, not'misleading. The Lessee has disclosed to the 
Adrniriistrative Agent and the Lessor in writing, any and all facts the failure of which to 
disclose would have a Material Adverse Effect . 

. (0) Emplovee Benefit Plans. Each of the Lessee and.its ERISA Affiliates is in 
compliance in all material respects with all applicable provisions of ERISA and the 
regul~tiorisand published interpretations thereunder. No Reportable Event has oc;curred 
as to which the Lessee or any ERISA Affiliate was required to file a report with the 
PBGC,and the preseni value of all benefit liabilities (as defined in Section 400 I (a)(16) of 
ERISA) under each Single Employer Plan (based on those assumptions used to fund such 
. Plan) did not, as of the last annual valuation date applicable thereto, exceed by more than 
$5,000,000 the value of the assets of such Smgle Employer Plan. Neither.the Lessee nor 
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anvERISA Affiliate has incurred any Withdrawal Liability which remains Q.llpaid and 
. th~t could result in a Material Adverse Effect. Neither Lessee nor any ERISA Affiliate 
has received any notification that any Multiemployer Plan is in reorganization or has 
been terminated for purposes of Title IV of ERISA, and to the best knowledge oftlie 
Lessee no Multiemployer Plan is reasonably expected to be in reOrganization or to be 
terminated for purposes of Title IV of ERISA, wher.e such reorganization or termination 

.. has resulted or could reasonably be expected to result, through increases in the . 
contributions required to be made to such Multiemployer Plan or otherwise, in a Material 
Adverse Effect. 

(P) Representations and Warranties: Defaults. The representations and 
warranties of the Construction Agent and the Lessee set forth herein and in each of the 
other Operative Agreements are true and correct in all respects on and as of such Funding 
Date as ifmade on and as of such FQ.llding Date. The Lessee is in compliance with its 

. obligations under the Operative Agreements and there exists no Default or Event of . 
'. Default under any of the Operative Agreements, 'before the making of,as Ii result of, or 

after giving effect to, the Advance requested by the Requisition on such Funding Date . 

. (q) Conditions Precedent in Operative Agreements. AU conditions precedent 
cOntained in this Agreement and in the other Operative Agreements relating to the 
funding of such Advanceha\;e been satisfie4 in full or Waived bYJPt;appropriatt<parties . 
.. ~._ ... " .. (..,' .," .. .. ;.-J ... ::_:._:::.~' .. _ ._'.~:,. -- .. \ .. "-,- ," ' ._ .. 

].4 'lhwresentluioii!;iai:!d W.mililtiescifthe'Liissee: dnPr~pertvCI6~ingj)ates .. 
The Lessee hereby tepresents:iIild warrant.sto each.Qfthe otlierp;irtiesltereto as of each PrOpertY 
ClosirtgDate as·follows::··.·: ";,.':"':""" ,';....:. ....:. 2' . 

-: ,- .-" . 

·i:=~~~~=i~i.i~1~L~~~i~Iri~t~~c:ge 
deli vered on such Propeity<:;loS4lg p'at~ hasbee.nJ:c:corded w!tIl: l;lte appropriate. .., 
Govetnri).ental.~,:iiili~nties·ih;the'Oi1let 'set forili:Ui thls'p~ph(or jlay~'been .delivered 

. to th~ Tide Company~i reeol'(jing willi 'appropriate ;'eoot1n,ng ~tructitiJl.~iI9g. effective 
"gap" coverage), and the Lessee Financiiig Statements and Lessor FinancingStatements 
with respect to the Property bemg iicCjUfred have been, or will be, filed witJi the 
appropriate Governmental Authorjties. 

(b) Priority of Liens. (i) Upon recording iiI the appropriate offices in the State 
where the applicable Property is located, each Mortgage, each Assignment of LeaSe and 
each Memorandum of Lease iIild Supplement delivered on sUch Property Closing Date, 
constitutes a valid and perfected first lien 'on each applicable Property in an amount not 
less than the Tranche AlB Property Cost with respect to such Property, subject only to the' 
Permitted Exceptions or Permitted LienS, arid (ii) upon filing with the appropriate· 
Governmental Authorities, the Lessor FInancing Statemimts perfect the Lessor's interest 
under the Lease to the extent the Lease is a security agreement govemed by Article 9 of 
the Uuiform Commercial Code. . 
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. " 

" ,(c), Flood Zone. ,No portion of any Property being acquired by the Lessor on 
" such Property Closing Date i~ located in an area identified as a special flood hazard area 
'by the Federal EmergencYManagement Agency or other applicable agency, or ifany 

such Property is located in an area identified as a special flood hazard area by the Federal 
Emergency Management Agency or other applicable agency, then.flood insurance has , 
been obtained for such Property in accordance with Section 14.2(b) of the Lease and in 
accordance with the National Flood Insurattce Act of 1968, as amended. 

(d) Insurance COVerage. The Lessee,maintains insurance coverage for each 
Property being acquired by the Lessor on such Property Closing Date which meets the 
requirements of Section 14.1 of the Lease (if applicable), Section 6 of the Agency 
Agreement, and the other Operative Agreements, and such coverage is in full force and 
effect: " 

(e) Consents. etc. All Governmental Actions required by all Leial 
Requirements as of the applicable Property Closing Date forconstiuction, completion, 
occupancy and operation of each Property being "acquired on such Property Closing Date 
have been obtalled and are in full force and effect. 

(f) Governmental Actions. (i) The Property being acquired on such Property 
Closing Date is zoned in such a manner that will perrriit" construction, occupancy and use ' 
of the Improvements as a matter of right, and (ii) the Lessee has no reason to believe that 
all Governmental Actions necessary for the cohstruction, operation, use, leasing, 
ownership and routineinaintenance of the Property being acquired on such Property 
Closing Date that have not been obiained on or prior to such Property Closing'Date will 
not be obtained in the ordinary course of business on or prior to the date such 

. Go.'vernment3.J.Actions will be required to permit the tirnelyconstruction, operation, use, 
leasing, ownership and routine maintenanCe of the Property being acquired on such 

" Pr@perty Closing Date. 

(g) , Environmental Matters. Bxcept as disclosed in any Environmental Site 
Assessment delivered to the Administrative Agent and the Investors prior to the 
applicable Property Closing Date: ' , 

(i) the Property being acquired on such Property Closing Date" does 
not contain any Hizardous Substances in amounts or concentrations which 
constitute a Material Bnvironmental Violation or would reasonably be 
expected to result in material liilbility under" Environmental Laws; 

(ii) the Property" and all operations at such Property are in compliance 
in all material respects with all applicable Environmental Laws;, 

,(iii) Lessee is conducting its business in compliance in all material 
, respects with all applicable Envirobmental Laws and Lessee has not 

received notice of any failure so to comply. The Lessee's and the 
Subsidiaries' facilities do not manage any hazardous wastes; hazardous 
Substances, hazardous materials, toxic S\!bstances, toxic pollut3nts or ' 
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substances similarl v denominated. as those tenus or similar tenus are used 
in the Environmental Laws, in vi~l~tion in any material respect of any 
such law or any regulations promulgated pursuant thereto; 

(iv) .. Lessee has not received ariy notice of violation, alleged :viol~tion, 
non-compliance, liability or potential liability regarding compliance with 
Environmental Laws with regard to the Property being acquired on such 
Property Closing Date, nor does the Lessee have knowledge that any such 
notice will be received or is being threatened; 

. (v) no Person. has transported or disposed of Hazardous Substances 
from the Property being acquired on such Property Closing Date in 
violation of any Environmental Law, nor has any Person generated, 
treated, stored or disposed of any Hazardous Substances at, on or under 
such Property in violation of any applicable Environmental Law; 

(vi)' no judicial proceeding or governmental or administrative action is 
pending or, to the best knowledge of the Lessee, threatened, wider any 
Environmental Law to which the Lessee is or will be named.as a party 
with respect to the Property being acquired on such Property ClOSing Date, 
nor ate there any consent decrees oro!her de<?ree~, conS~t ord~. , 

". administrative orders .or'othef,prdets;& other' iidfrjilii~friitive or jUdicial 

'~~m;~:::,utstanding~der~~EnYi[?#erifal~~:t1t~t to 

". '.:.-.~.- , :.," . 

. (vil), . there,has been no' release ortlireat6f release of iIiiza'Cdofu 

~ti;5?~1;aF;E6~~~~i!~ii!~~in" 
maiJ.ilerthaf couldr~9pably be eXp~cted to,give ris,e to anY:' . 
Enviroiimental Violation or coUld reasonablY.De exPected to result in any 

. Environmentiil Vioiation.'ot inmateriallia:biliry Und~iEnviiorunerital 
Laws; and' .... . . 

. (Viii) all applica~le licenses,. approvals, authorizations, consents, permits 
(including, without limitation, building, demolition and environmental 
permits, licenses, approvals, authorizations and consents), easements and 
rights-of-way, including proof of dedication, required for the use, 
treatment, storage, transport, disposal or disposition of any Hazardous 
Substance on, at, under or from the Property being acquired on such. 
Property Closing Date during the construction of the Construction 
Improvements thereon have been obtained, or will be obtained in a timely 
manner, from the appropriate Governmental Authorities having 
jurisdiction or from private parties. 

(h) Title to the Property; TIle Lessor has good and marketable title to the 
Property being acquired on such Property Closing Date in fee simple; or good and valid 
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. leasehold title to such Property leased under any Ground Le?Se, subjectin~ch case only 
to the Permitted Exceptions or Pet:Ifiltted Liens. The Lessorhas the right to grant the \ 
Mortgage on such Property. 

(i) Conditions Precedent in Operative AlITeements. To Lessee's knowledge 
all conditions precedent contained in this Agreement and in the other Operative 
Agreements re~ating to the acquisition of a Property by the Lessor have been satisfied in 

. full or waived by the appropriate parties. 

G) Propertv~Relat~ Matters. Each Construction Period Property, when 
improved in accordance With the Plans and Specifications, will comply in all material 
respects, and each Compieted Property complies in all material respects With all Legal . 
Requirements (including all applicable zoning and land use laws and Environmental 
Laws) and Insurance Requirements. The Plans and Specifications have been prepared in 

. accordimce with all applicable Legal Requirements (inchid,ing all applicable . 
Environmental Laws imdbiiilaing, planning, zoning and fire codes) and upon completion 
of the applicable Construction Improvements in accOrdance with the Plans and· 
Specifications, such Construction Improvements on the Construction Period Properties 
will not encroach in any manner onto any adjoining· land (except as permitted by express 
written easements or variance) and such Improvements and the use thereofby the Lessee 
and its agents, assignees; employees, invitees, lessees, licensees and tenants Will comply 
With all applicable Legal Requirtiments(including all applicable Environmental Laws and 
building,planning, zoning and fire codes).iJpon completion of such Construction 
Improvements in accordance with the Plans and Specifications, all water, sewer, electric, 
gas, telephone and drainage facilities and all other utilities required to adequately service 

. each Property for its intended use will be available pursuant to adequate permits 
(including any that maybe reqUired under applicable Environmental Laws) and all 
Iltilities serVing the Properties, or proposed to serve the Properties in accordance with the 
Plans and Specifications, are located in, and in the future will be located in,and vehicular 
access to the :rID.provements on each of the Properties is or will be provided by, either 
public rights-of-way abutting the Properties or Appurtenant Rights. No Casualty with 
respect to any Completed Property haS occurred which Casualty has had a material 
adverse effect on the Lessee's ability to perform its obligations under the Agency 
Agreement ·and the other Operative Agreements or which is' a Significant Casualty. 

7.5 Representations and Warranties of the Trust Companv on the Initial 
dosing Date arid each Funding Date .. The Trust Cornpanyrepresents.and warrants to each of the 
other parties hereto as of the Initial Closing Date and each Funding Date as follows: 

(a) . Due Organization. etc. I! is a banking corporation duly organized and 
validly existing and in good standing under the laws of the State of Delaware and.has the 

. power and authority to .ehter into and perform its obligations under the Trust Agreement 

. and has the corporate power and authority to act as the trustee under the Trust Agreement 
and to enter into and perform the obligations under each of the other Operative 
Agreements to which Trust Companyis .or will be apariy and each other agreement, 
instrunlent and d6cument to be executed and delivered by it on or before the liritial 

509420.0 1,98-00754-NY02.2089829 .11 

JPMCB-STB-00000954 



29 

Closing Date in connection with or as contemplated by each such Operative Agreement 
· to which the Trust Company is or will be a party .. 

(b) Authorization: No Conflict The execution, delivery and performance of 
each Operative Agreement which it has executed, either in its individual capacity or 
(assuming due authorization, execution and dellvery of the Trust Agreement by the 
Investors) as trustee of the Lessor, as the case maybe, has been duly authorized by all 

· necessary action.on its part and neithei: the execution and delivery thereof, nor.the 
consummation of the transactions contemplated thereby, nor compliance by it with any of . 
. the terms and provisions thereof (i) does or will require any approval or consent of any 
trusfee or holders of any ofits indebtedness or obligations, (H)-does or will contravene 
any current United States federal law, governm:ental rule or regulation governing its 
banking or trust .pow\rrS; (iii}'does or will contravene or result in any breach of or 
constitute any default under, orresult in the creation of any Lien upon anyofits property 
under, its charter or by-laws, or any indenture, mortgage, chattel mortgage, deed of trust, 
conditional sales contract, bank loan or credit agreement or other agreement or 
instrument to which it is a party or by which it or its properties may be bound or affected, 
or (iv) does or will req1lire any Governmental Action by any Governmental Authority of 
the United States or the State of Delaware governing its banking Qt trust powers. 

. . . 

(c) . Trust Company Enforceability, C!o,TheTtuStAgreementand;assuming 
'. tlie Ti"]lst Agreerileritisth~legaliva1id aridblridmgobfigatii>I) ofili-eh1~est(ifS;'eaCh other 
'. Operative-Agreement to whichTriist COmpany. ot'th¢tesaor/as the'c@b'l'rlliybe,is or . 
·.wilLb.eapartyhav.ebeen,oi-willbe,dulyex~t~·~(l!!~ij'Vef~~Yl'tti~~Cqmiany,and 
. the TrustAgi~einentand ea-c1f.Sricrrother OpetativeAgreeriient{d th'e-'eXtenl entered into 
by the Trust-Ccimpany constinites; oitiporieiecutillI{anif~~livi:rYwiffcqii~titi,!t4; .alegal, 

·,·.··· .... ,t:~~;:i!ltrdif;~afS~1i}~i~~~]~~1~;r· 
· equity, regardless ofwhethei: CCiilsi:dered iriaproceedhlg'UfecjilltYoratIilw," . 

- .~. . <- . i~' - .' .. .:-".,' . 

.. (d) Litigation, Nolitigation, investigationorproc'eedii1g of or befote any 
arbitrator or GQvernmental Authority is pending or threatened by or ag3inst the Trust 

.' Company with resPect to any of the Operative Agreements or any of the transactioru;' 
contemplated hereby or thereby. • 

(e) 'Securities Act Neither the Trust Company nor anyone authorized to act 
on behalf of the Trust Company has, directly or indirectly, in violation of Section 5 of the 
Securities Act or any stateseoririties laws, offered or sold any interest'in the Loans, the . 
Notes (if any), the Certificates, or the Lease, or iIi any security or lease the offerii1g of 
which, for purposes of the Securities Act or any state securities laws, would be deemed to 
be part of the sanie offering as the offering of the aforementioned securities or leases, or 
solicited any offer to acquire any of the· aforementioned securitiesorleases. 

(f) Authority of the Lessor. The executiol). and delivery of each Operative 
Agreement delivered by the Trust Company on behalf of the; Lessor on such date and the 
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perfonnance pftheobligations 9fthe Lessor under ea~hOperative Agreetnen, has been 
duly authprized by all requisite action of the Lessor. 

(g) Execution and-Deliverv bv the Lessor: Each Operative Agreement 
delivered by the Trust Company on behalf of the Lessor on such date has been duly 
executed and delivered by the Lessor. 

(h) Representations and Warranties: No Default. The represenrations and -
warranties of the Trust Company set forth herein and in each of the other Operative 
Agreements are true and correct in all respects on and as of such Funding Date as if made -
on and as of such Funding Date, and the Trust Company is in compliance with its 
respective obligations under the Operativ.e Agreements . 

. 7.6 Representations and Warranties of the Less~r on Each Fundine Date. The 
Lessor hereby represents and warrants to each of the other parties hereto as of each Funding Date 
as follows: 

(a) Representations and Warranties: No Default. The representations and 
warranties of the Lessor set forth herein and in each of the other Operative Agreeinents 
are true and correct in all respects on imd iIS of'such Funding Date as if made on and as of 
such Funding Date. The Lessor is in compliance with its respective obligations under the 
Operative Agr~ements and there exists no Default or Event of Default under any of the 
Operative Agreements. No Default or Event of Default will occur under any of the 
Operative Agreements asa result cif, or after giving effect to, the Advance requested by 
the Requisition on such Funding Date. - -

-(b) Authority of the Lessor. The execution and delivery of each Operative 
Agreement delivered by the Lessor on such date and the performance of the obligations 
of the Lessor under each Operative Agreement has_been duly auth"rized by all requisite 
action of the Lessor. 

(c) Execution and Delivery bv the Lessor. Each Operative Agreement 
delivered by the L~sor on such date has been duly executed and delivered- by the Lessor. 

(d) Valid and Binding Oblieaiions of the Lessor. Each Operative Agreement 
delivered by the Lessor on such date is a legal, valid and binding obligation of the Lessor, 
enforceable against the Lessor in accordance with its terms, subject to appliCable 
bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors' 
rights generally and subjeCt to general principles of equity, regardless of whether -
considered in a proceeding in equityoi at law. 

(e) Conditions Precedent Contained in the Operative Awements. All 
conditions precedent eontained in this Agreeinent and in the other Operative Agreements 
to be satisfied by the Lessor relating to the relevant Advance have been satisfied in full. 

-- 7.7 Represeiitationsand Warranties ofRFC. As of the lIlitial. Closmg Date 
aFld as of each Funding Date, RFC represents and warraiitsto the other parties to this Agreement 
that: - - -- - -
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(a) Due Organization. etc. RFC (i) is a duly organized and validly existing 
limited liability company in good standing under the laws of the State of Delaware and 
has the power and authority to carryon its business as now conducted, and (ii) has duly 
qualified and is authorizf:d to do business and is in good standing in all jurisdictions 
where the failure to do so would have a material adverse effect on it or its assets. 

(b) . Companv Power and Authority; Enforceability. RFC·has the power and 
· authority to execute, deliver and carry out the terms and provisions of the Operative 

Agreements to which it is or will be a party (each an ''RFC Operative Agreement") and 
has taken all necessary Company action to authorize the execution, delivery and 
performance of each RFC Operative Agreement and has duly executed and delivered 
each RFCOperative Agreement required to be executed and delivered by it and, 
assuming the due authorization, execution and delivery thereof on the part of each other 
party thereto, each RFC Operative Agreement constitutes a legal, valid and binding 
obligation enforceable against it in accordance with its terms, except as·the same may be 

· limited by insolvency, bankruptcy, reorganization or other laws relating to or affecting 
the enforcement of creditors' rights or by general equitable principles. 

(c) Assilmment. RFC has not assigned' or transferred. any ofits right, title or 
interest in or wider theRFC Loans or any other Operative Agreement, c::xcept as 
expressly coritempliited by the ()perativc: Agr~ents.· " . . 

"~:.- .:.' .';;.:-.; ...... ,.::-~~.: .. -:-" .:,~-.-: ';:"":"': -::,-~. ".- ':,:: :--: ..... 

•....•.. ··(dr:·'ChiefPfabeofBtislniss: Rj;"C's.c~fplace ofbbSin~ss;.duefc::~~cutive 
.• office imd Offi~ifwh~thedocUiilents,'accolui.tS aiid ~C9tlls relating" to the ff.uiSactions 
· Contemplated by this Agreemehtand eachotJici='Opeiat1VeAgteemeitiareaha Will be 

kept is located at cloThe Li1:>erty Hampshire Comp~y, LLC,227 West Montoe Street,. 
S~t7~O'.,<::hi~;1l1i~?is;6qp9W :' . "." ., ", " . 
,~:",:,:,ti4 ""'N6:ApitrMiUs:\;t&;;·Thi:,ex:ebutioiiartifdelivct-Yb'~-:RFC.·6(tiiecR:fc- . 

Opc:irative Agreements do not reqllire the consent or approval of, Or'theglVIng of notice to 
orregistration with, orthe taking o(any other. action in respect of, any Goverhmentai 
AuthontYhavingjllnsdictiotiOver RFC'" . . . ., . 

: ' ... 
(f) Liti!!ation .. There is nO. action, proceeding or investigation pending or, to 

the knowledge OfRFC, threateneq against RFC which queStions the validity of the RFC 
Operative Agreements, and there is no action, proceeding or investigation pending or 
threatened which is likely to result, either in any Case or in the aggregate, in any material 
adverse change in the ability ofRFC to perform its respective obligations under the RFC 
Operative Agreements. 

(g) No Conflict. Neither the execution and delivery by RFC of.this 
Agreement or the Loan Facility Agreement, nor the consummation of the transactions 
herein or therein contemplated, nor compliance with the provisions hereof or thereof will 
violate any law, rule, regulation, order, writ, judgment, injunction, decree:: or award 
binding on RFC or its constituent documents or tJie provisions, of any indenture, 
instrument or agreement to which,RFC is a party or is subject, or by which it, or its 
property, is bound, or conflict with or constitute a defauli thereunder, or result in the 
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. cr~ll,tion or imposition of any Lien in, ofa~ on the propertyofRFC pursuant to the terms 
of any such indenture, instrument or agreement.· 

(b) Taxes. RFC has filed,all U.S. federal tax returns and all other tax returns 
which are required to be filed and 1ii!S' paid ,all taxes due pursuant to saidreturns or 
pursuant to any assessment received by RFC except such taxes, if any, as are being 
contested in good faith and as to which adequateIeserve~·have been provided. No tax 

, liens have been filed and no ,claims are being asserted with respectto any taxes. "The 
Charges; accruals and reserves on the books ofRFC in respect of any taxes or other 
goveinmenta! charges are adequate. . 

(i), C~ntingent Oblieations. RFC has no material contingent obligations. 
. --- . 

. OJ ERISA. No part ()fthe Loans contemplated to be made by RFC constitute 
the plan assets of any Employee B~efit Plan, 

,(k) Accuracv of Information. No information, exhibit or report furnished by 
(i}RFC to the AdmiTIistrative Agent or Lessee in cOnnection with the negotiation of,or 
compliance with, this Agreement or the Loan Facility Agreement contained, any material 
niisstatement of fact or (ii) omitted to state a material fact or any fact necessary to make 
the statements contained therein not misleading. ' 

(1) . Material A!!reements. RFC is not in default in theperfonnance, 
observance or fulfil1nient Qfany of the obligations, covenants dr conditioI)s contained in 
(i) any material agreement to which it is a party or (ii) any agreement or instrument 
evidencing or govemingindebtedness. ". 

(m) Compliance With Laws. RFChas complied with all applicable statutes, . 
ru,!~, reguiations,.oroers and ~estrictions of any domestic or :foreign government or any 
instrumentality or agency thereof, havihg jurisdiction over the conduct of its business or 
the ownership of its property. :R.FC has not reeeivedany notice to the effect that its 
operations are not in niateria1compliance with any of the requirements of applicable 
federal, state and local envirorrinenta!, health and safety statutes and regulations or the 
subj~ of any federal, state or local investi~ationevaluating whether any remedial action 
is needed to ·resj>ond to a release Of any toxic of hazardous waste or substance into the 
.". . 

envrronment 

(n) . Investment Company Act. RFC is not an "investment company" or a 
company "controlled" by an "investment company", within the meaning of the . 
Investment Company Act of 1940, as amended. 

. . 
.. . 7.8 Representations of Admirllstrative Agent and the Backup Facility Banks. 

As of the Initial Closing Date (ot, with reSpecit~ any Backup Facility Bank becoming party 
hereto after the Initial Closing.Date,as of the date such Backup Facility Bank becomes party 
hereto), and as of each subsequent Funding Date each of (with respect to clauses (a), (b), (d) and 
(e» Administrative Agent and (with respect to clauses .(a), (b), (c); (d), (e), (f), (g), (h), (i), G) 
and (k» each Backup FacilityBank hereby represents and warrants to'Lessor, Lessee and each of 
the other ParticipantS fuil,t: ,. ., 
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(a) Corporate Existence and Power. It is, respectively, a banking association 
or corporation duly organized, validly existing and in good standing under the laws of the 
jurisdiction of its organization and has all corporate powers and authority and all material 
governmental licenses, authorizations and approvals required to perform its obligations , 

, under each of the Operative Agreements to which it is a party. 

(b) Bindinl! Effect This Agreement and the other Operative Agreements to 
which it is a party constitute the legal, valid and binding obligations of it, enforceable 
against it in accordance with their respective terms except as such enforceability maybe 
limited by any applicable bankruptcy, insolvency or siniilar laws affecting the 
enforcement of creditors' rights generally and by general principles of equity. It has 
taken all necessary corporate action to authOljze the execution, delivery and performance 
of this Agreement and each other Operative Agreement to which it is a party and has duly 
executed and delivered each Operative Agreement req1.lired to be executed and delivered 
by it 

(c) Loans. Such Backup FacilityBank is making its Loans arid entering into 
the transaction contemplated hereby for its own account and not with a >jew to any 
distribution thereof; except that the disposition of any interest in ~ch loans'shall be at all 
times within the control of such Backup Facility Bank, sUbject to the restrictions of 
Section 11. . ' " " 

=~~~~~~~~:. 
will contravene any Legal Requirements or (ii)Wl.U.Vi.oiate 'anyproVlsion of its certificate ' 

ofincor:l'~ra~~~ o~~~da,':Y.~'.';" ,..> ~,;:"" ': ,-, 
, (e)," N6'APJiroVhlS:·~ti:.'Th~ exii&#o~ '~~ Q~liv~lJY It bflli~,opC!:~ti~e 

Agreements, to '''Yhich it is a'party dO,es not regiiire ":tqe ciiru;ent or approviI of;' or the 
, giYirlgofrl6ticelo'i?i r~giStration'Wi.th, orfue'@cingoranyo1:her aciionin res~ct of any , 
Governm~taI Ailili6ritYhiivmg juIlsdiCtio$. CiVe;:'lL ',"',' " ',,',' 

. .- ...... , ..... '. . . 

(f) ERISA~ No part 6fthe Lbans contemplated to be made by such Backup , 
Facility Bank constitute the plan ¥sets of any Employee Benefit Plan.: 

(g) Lessor Liens. There are no Lessor Liens attributable to Administrative 
Agent or such Backup Facility Bank, respectively. 

(h) Offer of Securities. etc. Neither such Backup Facility Bank nor any 
, Person authorized to act on its behalf has, directly or indirectly, offered to sen the Notes 
(if any) or any other similar securities (the sale or offer of which would be integrated with 
the sale or offer of the Notes (if any», f.or sale to, or solicited any offer to acquire any of 
the same from, any Person. 

(i) No Registration. Such Backup Facility Bank understands and 
ackuowledges that the Notes (if any) have not been and will not be registered under the 
'Securities Actin reliance,upon the exemption provided in Section 4(2) of the Securities 
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Act or any other .applicable exemption, that the Notes (it; any) have not been and will not 
. be registered or quaiified under the securities or "blue sky" laws of any jurisdiction, that 
the Notes (if any) may be resold or otherwise transferred only if so registered or qualified 
or if an exemption from registration or qualification is available; that none of the Lessee, . 
the Lessor or the Administrative Agent is required to register the Notes (if any) and that 
any transfer must comply with the provisions of the Operative Agreements relating. 
thereto .. Such Backup Faci1ityBank will comply with all applicable federal and state 
securities laws in connection with any subsequent resale of the Notes (if any) held by it. 

G) Institutional Investor. Such Backup Facility Bank is a sophisticated 
institutional mvestor and an "accredited investor" as defined in paragraph (1), (2), (3) or 
(7) ofRuJe 501(a) of the Securities Act, and has knowledge and experience in financial 
and busiti~ss matters and is capable of evaluating the merits and risks of its investment in 
the Notes (if any) and is able to bear the economic risk of such investment. Such Backup 
Facility Bank has been given such information concerning theNotes (if any), the other 

-Operative Agreements, the Properties, the Lessor and the Lessee as it has requested. . 

(k) Lee:end. Such Backup Facility Bank understands and acknowledges that 
the Note, if any, which it may acquire will bear a legend similar to that set fortp. in the 
form of Certificate included in the Trust Agreement. 

SECTION 8. PAYMENT OF CERTAIN FEES AND EXPENSES 

Lessee agrees, for the benefit of the Participants, as follows: 

8.1 ~ransaction Expenses. (a) On the Initial Closing Date, t~ pay, orca)lSe 
to be paid, all Transaction Expenses incurred by each of the Lessor, the Trust Company, RFC, 
the Administrative Agent, the Investors, the CP Issuer,. and the Securities Intermediary in 
connec~on with the transactions contemplated by the Operative Agreements and incurred in 
cOnnection with the Initial Closing Date; proVided, however, that if the Lessee has not received 
written invoices and supporting information therefor priOI~ to such date, such Transaction 

. Expenses shall be paid within thirty(30) Business Days after the Lessee has received written 
invoices and supporting information thereof as reasonably requested by the Lessee. Transaction' 
Expenses may, subject to the conditions hereof; be paid with the proceeds of an Advance. In the 
event that the Transaction Expenses relating to a'Property not yet subject to the Lease are paid 

. .. 
directly by Lessee, LeSsee shall be reimbursed for such TI;aIlSaction Expenses in the first 
Advance for such Property. 

(b) On each Property Closing Date, to pay, or cause to be paid, all Transaction 
Expenses incurred by each'of(i) the counsel to Administrative Agent, (ii) th.e counsel to the 
Invest(irs, (iii) .the counsel to the Trust Company, (lv) the counsel to.RFC, and (v) the local 
counsel in each State in which a Property is locateq selected by Lessee and reasonably approved 
by the Administrative Agent, all in connection with the transactions contemplated by the 
Operative Agreements and incurred in connection with'such Property Closing Date, including all 

, Transaction Expenses arising from such Property Closing Date; provided, however, that if the . 
. Lessee has not received written invoices and supporting Information therefor prior to such date, 

such Transaction ExpenseS shall be paid within thirt)' (30) Business Days after· the Lessee has 

S09420.019~754-NY02.2089829 .11 

JPMCB-STB·00000960 



received written invoices and supporting information therefor as reasonably requested by the 
Lessee. 

35 

·8.2 Certain Fees and Expenses. To pay or· cause to be paid (i) the Transaction 
Expenses relatingto the Trust Company and any necessary eo-trustees or any successor owner 
trustee, for acting as trustee under the Trust Agreement, (ii) all Transaction Expenses incurred by 
the Lessee, the Administrative Agent, the Securities Intermediary, the Investors, the Lenders, the 
Trust Company or the Lessor in entering into any future amendments or supplements wjth 
respect to any of the Operativie Agreements, whether or not such amendments or supplements are 
ultimately entered into, or giving or withholding of waivers of consents hereto or thereto, which 
have been requested by the Lessee, and (iii) all Transaction Expenses incurred by the Lessor, the 
Lessee, the Investors, the Lenders, the Trust Company or the Administrative Agent in connection' 
with the purchase of the Property by the Lessee purSuantto Section 20 or Section 21 of the 
Lease, provided, however, that the Lessee has received written invoices and supporting 

.. information therefor on the date such payment is requested, and if Lessee has not so received 
such written invoices and supporting inforination; such Transaction Expenses shall be paid 
within thirty (30) Business Days after the Lessee has received written invoices and supporting 
information therefor as reasonably requested by the Lessee: 

. . 
8.3 Operative Agreements and Related Obligations. (a) To pay, or cause to 

be paid, on or prior tothedu~ date~ereof, a11c:osts,fee~,ex.p~"s and otiler amounts (other .. 
than principal arid mterestdn the, LOarts;btifiit(;ludirig breaKage Costsandmtereston overdue 
amoUnts ) pursuant to theOperative~Agreem~s t(!c:tmre4 to bePal4by the Lessor und.<erany 
Operative Agreement." .. '". 

Facility Bank . ot .' CQ!lditioJ:lS 
set forili' iii Section '3.2 ." tile Liquidity 
Agieement to be'satisfied.) Closing Date, in the.case of each Backup 
Facility Bank that is signatory hereto, or th.eeffective date 'specified iri the Assignment and . 
Acceptance pursuant to 'which it became a.Backup Facility Bank, in the case of each other 
Backup FacilitY Blink, and continuing until the Backup Facility Loan Commitment Termination 

. Date, provided that, ifsuch Backup Facility Bank continues to have Loans outstanding after its 
commitment terminateS, then such FacilityFee shall continue to .accrue on the daily amount of' 
such Backup Facility Bank's Backup Facility Loans from and including tile date on which its 
commitment terminates to but excluding the date on which such Backup Facility Bank ceases to 
have any Loans outstanding. The Facility Fees shall be paid quarterly in arrears on each 
Settlement Date for the period . ending on such Settlement Date and on the Backup FacilitY Loan 
Commitment Terminati,?n Date, and the date of any reduction or termination of the Backup. 
Facility Loan Commitments in accordance with the provisions of Section 2;6 or Article V of the 
Loan Facility Agreement All payments made by Lessee under this Section 8.3(d) shall be made 
not later than 1 :00 p.m. (New York City time) on the date when liue and shall be made in freely 
transferable Dollars and in immediately available ftmds at the Payment Office of Administrative 
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Agent. FacilityFees payablepursl)anthereto shaH be calculated on the basis ofa 365- (or 366-, 
as the case may be) day year for the actual days elapsed. 

. 8.4 Advances. Transaction Expenses may, subject 10 the conditions hereof, be 
. paid with the proceeds of an Advance.' 

SECTION 9 .. OTHER COVENANTS AND AGREEMENTS 

9.1 Covenants of the Lessor. the Lessee. the Trust Companv. Administrative 
A!!ent. and each Participant Each party named below specifically hereby agrees With the other 
parties hereto as provided below on its own behalf that so long as this Agreement is in effect: 

(a) Discharge of Liens. Each of the Investors, the Lessor, the Trust Company 
and the Administrative Agent, in its individual capacity, will not create, incur, assume, or 
p=itto exist at any time, and will, at its own cost arid expense, promptly take such 
action as may be necessary duly to discharge, or to cause to be discharged, aH Lessor . 
Liens on the Lease, the Improvements, the Land or the Properties attributable to it or any 
of its Affiliates; proVided, however, that each Investor, the Lessor and the Trust Company. 
shaH not be required to so discharge any such Lessor Lien while the same is being 
contested in good faith by appropriate proceedings diligently prosecuted so long as such 
proceedings shall not involve any material danger of impairment of the Liens oftb,e 
Security Docimients or of the sale, forfeiture or loss of, and shaH not interfere With the 
use or disposition of the Improvements, the Land or, the I;'roperties or title thereto or any 
interest· therein or the payment of Rent 

(b) Trust Agreement. Without prejudice to any right under the Trust 
Agreement of the Trust Company to resign, or any Investor's right under the Trust 
Agieementto remove the institution acting as Trustee, each of the Investors and the Trust 
Coj:jlpany hereby agrees with the Lessee and the Administrative Agent (i) not to 
terIDinate ouev6ke the trust created by.the Trust Agreement except as p=itted:bY 
Section 8 of the Trust Agreement, and (ii) not to amend, supplement, temiinate'or revoke 
or otherWise modify any provision of the Trust Agreement Without the priorwritten 
consent of any party hereto adversely affected by ~uch amendment. . 

(c) Successor Trust Company. -The Trust Company or any successor may 
resign or be removed by the Investors as Trustee, a successor Trustee may be appointed, 
and a corporation may become the Trustee under the Trust Agreement, only in 
accordance With the provisions of Section 8 of the Trust Agreement and with the consent 
of the Lessee, which consent shall not be unreasonably withheld or delayed. 

(d) Indebtedness: Other Business. The Lessor shall not conduct, transact or 
otherwise engage in, or commit to transact, conduct or otherWise engage in, any b)lSiness 
or· operations other than the entry into, and exercise of rights and performance of 
obligations in respect of the Operative Agreements and other activities incidental or 
related to the foregoing. The Lessor Shall not contract for, create, incur, assume, suffer to 
exist, or otherWise become or remain liable in respect of any, Indebtedness, and Will not 
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. (e) No Violation. The Investors will not instruct the Lessor to take any action 
in violation of the terms of any Operative Agreement. 

(f) No Voluntary Bankruptcy. The Lessor shall not (i) conunence any case, 
proceeding or other action under anY existing or future law of any jurisdiction, domestic 
or foreign, relating to bankruptcy, insolvency, reorganization, arrangement, winding-up, 
liquidation, dissolution, composition or other relief with respect to it or, its debts, or (li) 
seek appointmentof a receiver, trustee, custodian or other similar official for it or for all 
or any substantial benefit of its' creditors; and so long as no Lease Event of Default has 
occurred and is continuing, neither the Investors nor the Lessor shall take any action in 
furtherance of, or indicating its coIiseb.t to, approval of, or acquIescence in, any of the 
acts set forth in this paragraph. . 

(g) ChanlZeofChiefPlace of Business or Name. Th~ Lesso~~hall give 
prompt notice to the Lessee, the Investors, and the Administrative Agent if the office 
where the records concerning the accounts or contract rights relating to the transactions 
contemplated in the OperativeAgreemeI1ts are kept shall cease to be located at . 

. Wilmington TrUst COmpany, n 9()NorthMarket Street, Wilniingtort; Delawan;:, or iithe 

. Lessor shall changeitsnameotideritiry.'c"",' ...•.. ' .. - '. ". '. ',. . .•. 
. ~.-'" . ':j:,.:".-: ::"'. .. - . .. ,..: .. = '." 

(h) ComPliance withQPerative A.I!I-eeriients.' Each of th'eirivestots, the 
Trustee, the.TrustCompany,theAdfuinistranveAgentarid the. Lessor shaJl at all times. 

~~=:~~:::';;;~~;~:~:l#;(:t:'t:;~~~f~~;:u~to.be . 
. . . (i)·· .. DiSj;osiiiiiiiotAss'etSi\tffie'b'essoi.,snalI'hiit c5nviij; sefi,l~e, a;;~gn; 

.. transfer;piedge;hypothe~tej;~ctuhber oriil:h~~e'Qispos~'ot(by op6tati6ri' oflil\~ or 
. otherwise) any PropertY; Inlpr&vements ofifIitilresa6quitedwitii !he proceeds tit: . .' 
Advances, oiits interest in the Loans alJ.d the Investor Coritir'bUtlorii:, whether noW owned 
or hereafter acquired; except to the exteiitexpressly c~Iitemplat~d by the Operative 
Agreements. 

G) Investments. The Lessor will not make, incur, or suffer to exist any loan, 
advance, extension of credit or other investment in any Person oilier than pursuant to the 

• Loan Facility Agreement and the Trust Agreement. . 

(k)' No Other AQI"eements. The Lessor will not (i) enter into or be a party to 
.any agreement or instrument other than any Operative Agreement or any documents and 
agreements incideb.taI thereto or (ii) except as otherwise provided for in SectioIi 14.5 of 
this Agreement, amend, modify or waive any provision of any Operative Agreement to 
which it iSa party. 

(1) Maintenance of Separate Existence. The Lessor will do all things 
necessary to maintain its trust,existence separate and apart from that oreach Investor, 
Affiliates of each Investor and any other PersoIi, including, without limitation: 
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(i) . practicing arid adhering to trust fonnalities, such as maintaining 
appropriate Lessor. books and records; . 

(ii) owning or leasing (including through shared arrangements with 
Affiliates) all office furniture and equipment necessary to operate its 
business; 

Cui) refraining from (A) guaranteeing or otherwise-becoming liable for 
any obligations of any of its Affiliates or' any other Person, (B) having its 
obligations guaranteed by its Affiliates -or any other Persoll (except as 
otherwise contemplated by the Operative Agreements), (C) holding itself 

. out as responsible for debts of any of its Affiliates or any other Person-or 
for decisions or actions with respect to the affairs of any of its Affiliates or 
any _other Person; and (D) being directly or indirectly named as a direct or 
C<intingent beneficiary or loss payee -on any insurance policy of any 
Affiliate; 

(iv) maintaining its deposit and other bank accounts and all of its assets 
separate from those of any other Person; 

(v) maintaining its financial records separate and apart from those of 
any other Person; . 

(vi) compensating all its employees, officers, consultants and agents for 
services provided to it by such Persons, or reimbursing any of its Affiliates 
in respect of services provided to it by employees, officers, consultants 
and agents of such Affiliate, out of its own funds; 

(vii) . maintaining any owned orleased office space separate and apart 
from that of any of its Affiliates (even if such office space is subleased 
from oris on or near premises occupied by any of its Affiliates); . 

(viii) accounting for and managing all of its liabilities separately from 
those of any of its Affiliatc;s arid any other Person; including, without 
limitation; payment directlyby the Lessor of all payroll, accounting_and 
other administrative expenses and taxes; 

. (ix) allocating, on an ann's-Iength basis, all shared Lessor operating 
services, leases and expenses, including, without limitation, those 
associated with the services of shared consultants and Administrative· 
Agents and shared C<imputer and other office equipment and software; 

(x) refraining from filing or otherwise initiating or supporting the 
filing of a motion in any bimkruptcy or other insolvency proceeding 
involving it, Lessor, any Investor, any Affiliate ofit, Lessor or any 
Investor or any other Person to substantively consolidate it with Lessor, 

. any -Investor, any AffiHate of it, LesSor or any Investor Or any ·other 
Person; . 
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(xi) remaining solvent; 

(xii) conducting all of its business (whether written or oral) solely in its 
own name; 

(xiii) refraining from commingling its assets with those .of any of its 
. Affiliates or any other Person; 

(xiv) maintaining an ann's-length relationship with all of its Affiliates; 

(xv) refraining from acquiring obligations or securities of any Investor 
or any Affiliate of it or any Investo~ 

(xvi) refrSining from pledging its assets for the benefit of any of its 
Affiliates or any other Person or making any loans Or advances to any of 
its Affiliates or any other Person (in each case, except as oth~se 
permitted pursuaht to the Operating Documents); and 

(xVii) cortecting any known misunderstanding regarding its separate 
identity. 

Fo~ purposes of this Section 9.1(m), each InveStor shall be deemed to be 
an Affiliate of the Lessor . 

.. ... . .... (m)· Use of Proceeds. T!J.epJ:Oceeds9ftheLoansa,nd the Investor . . . . 
. ContrlbutiOnsShalliie applied by the Lessor solely in accordance with the proVisions of . 
the 'OJ,erative A!ire~(:D.ts." .. .. _. _ -

. ... In) .. Kri0wl~geofDefaulL If9nanydatea,n.;AuthorlzedOfficerofTrustee 
. . shalf obtlilpa6tUhl'!fuo",ledge !lfthe OCClitl'eIlce oh I:.~~ Default or Lease Event of 

Defuiiit, Tnl$tee shall· give Wri~n notice thllreo£ to Administrative Agent, RFC and. each 
Investor promptly but iD. no event later than two (2) Busiriess Days after the date it 
obtains actual knowledge thereof; 

(0) . No Issu~ce of Certificates: The Trustee shall not issue orsell 
Certificates, except as expressly contemplated by the Operative Agreements. 

(P) Compliance with Laws, The Trustee Shall comply with all requirements 
of the Delaware BUSiness Trust Act the non-compliance with which would reasonably be 
anticipated to have a material adverse effect uponthe ability of the Trustee to performits 
obligations iinder the Operative Agreements to which it isa party or the validity or 
enforceability against the Trustee of any of the Operative Agreements to which it is a 
party. 

(q) Litigation, The Trustee shall notify the-Administrative Agent and the 
Lessee of the institution of a,ny litigation against it which would reasonably be anticipated 
to have a material_adverse effect upon the ability of the Trustee to perform its obligations 
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(r) .. Subleases. The Lessor, AdmniistrativeAgent, theTrust Company and 
each Participanihei-eby acknowledge and accept the provisions of Section 24 of the 
Lease and, to the !:lCtent that sUch Sublease is a Minor Sublease or the Required Investors 
.approve of a Market Sublease, authorize and dire,ct .the Trustee to execute and deliver 
subordination and non-disturbance agreements (or non-disturbance agreements) provided 
for therein with respect to such Minor Subleases or Market Subleases from rime to time 
upon the Lessee's request 

(s) InvestorAmount. The Investors shall maintain an aggregate Investor 
Amount in the TI1l5t equal to not .less. than three percent of the sum of the Advances made 
from time to rime (determihedin accordance with the requirementS ofEITF 96-21); 
provided, that this Section 9 .1(t) shall not be construed to increase or otherwiSe affect 
each Participant's BackupFacility Loan Commitment or Investor Contribution 
Commitment, as applicable. . . 

(t) Acceptance ofProvisio'ns of the Lease and Lease Supplements. The 
Lessor, the Trust Company, Adrriinistrative Agent and each Participant hereby 
acknowledge, accept and will comply with, as applicable, the provisions of Sections 14.4, 
.15.1, 19,1(a)(iv) and (vi), and 24.2 of the Lease. 

9.2 RFC Covenants. RFCcovenants as follows: 

(a) No Sale. RFC shall not transfer any of its interests in the RF'c Loans 
except as provided in the RFC Operative Agreements . 

. !:, (b) No Plan AssetS. No part of the Loans to be made by RFC will be made 
with assets that constitute the plan assets of any Employee Benefit Plan. 

9.3 Proceeds of Casualty .. The. Lessor and the Investors agree, for the benefit 
of the Adrriinistrative Agent and the Lenders, that if at any time either the Lessor or any Investor 
receives any proceeds as a result, cfuectly or in~tly, of any Casualty or Condemnation with 
respect to any Property which the Lessor is entitled to retainand·hold in accordance with the 
terms of the Lease, the.Lessor and the Investors agree that they wiII promptly deposit such 
amounts in.an account with the Administrative Agent in the FUnding Account. The Lessor and 
the Investors also agree .that they will execute and deliver such documents and instruments as the 

. Administrative Agent may request in order to grant the Administrative Agent, for the benefit of 
the Lenders, and the Investors; a valid and perfected, first prioritY security interest in such 
proceeds. 

9.4 Intercreditor Agreement Each of the parties hereto hereby agree and 
confirm that the provisions of Section 13 hereof ate intended to constitute an intercreditor 
agreement and a subordination agreement under Section 510 of the Bankruptcy Code or any 
similar provision therein.· . . 
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9.5 No ProceedinI!s. (a) Each of the parties hereto (other than the Lessor) 
hereby covenants and agrees that prior to the date which is one (1) year and one day after the 
payment in full of the Loans, the amounts due each Investor, and all other obligations of Lessee 
under any Operative Agreement to which Lessee is a party, it will not institute against, or join or 
assist any {lther Person in instituting against Lesspr, any bankruptcy, reorganization, 
arrangement, insolvency or liquidation proceedings or other similar proceeding Uilder the laws of 
the United States or anystate of the United States (each a "Proceeding',). In the event that any 
party hereto takes action in violation of this Section 9.5(a), the petitioned party hereby agrees it 
shall file an answer with the bankruptcy court or otherwise propq-ly contest the filing of such a 
petition by the applicable instituting party against such petitioned party or the commencement of 
such action and raise the defense that the instituting party has agreed in writing not to take such 
action and should be estopped and precluded therefrom and such other defenses, ifany, as its 
counsel advises that it may assert. The provisions of this Section 9.5(a) shall survive the ' 

,tennination of this Agreement and the other Operative Agreements. 

(b) Each of the parties hereto (other than RFC) hereby covenants and agrees that 
prior to the date which is one (I) year and one day after the payment in fun of the indebtedness 
ofRFe, itwilJ not institute against, or join or assist any other Person in instituting against RFC 
any Proceeding. In the event that any party hereto takes aCtion in violation of this Section 9 .5(b), 
the petitioned party hereby agrees it shall file an answer with the bapkruptcy court or otherwise 
'properlY,cOnrestthe::t'i1ing of such apetitioIib}'theapplil:abI~~£~tj~tjI;I$pam:'!lgainst ~ch 
'petitioiledparty or the coiIimencement of ~cfiactioh"and rilist!the 'deferiSe thiii the instituting 

, party has agreed j,Ii writing not to take, $uch actionlUldsl!9UJ4 be estopped and precluded 
, therefrom and sllch {lther defenSes, if. any, as its 'counsel advis~ "that If m~y assert, The 
provisloIiSoftNs~};~ction 9.5(b) shall S)lrVive thet~l!,jrii!tiClil.()f:this,~greement and the other 
OperativeAgre~eirts~ " , ':..'.' ' ': ' 

'" " , ' .. ;. ~.~.~A>.: :}10tice of C:re~t-~~tn:&Pc:c~.gaclt'~~£MPgfl!¢lio/Bank sev~ly 
, agreeS-that It $.all u$:\~iii!!teJynottfYL,~s~,:REC aAdtliC!·AiImjJ'j'~t.-lIti:Ve, Agent in Writing in 
the event that it ispla:iie-a oIi negative dedit watch byany katlngAgency or its short-teim debt 
rating is downgradedJielo1V A-I by ~~p or below P~l by Moody's; orwiJ;hdrawn by anyRating 
Agency: .,' ".,' .,. '" '. ,', . ' ' , 

, 9.7 ,Waiver of Set-off and oilier Ri!!hts. E~h party her~o hereby waives, to 
the extent not specifically arising under this Agreement, any right of set-off; banker's lien or 
other security interest which it may have the with respect to any funds in the Funding Account. 

9.8 Repayment of Certain Amounts on Maturitv Date. The Investors, the 
tessor and the Administrative Agenthereby agree that if (i) on the Maturity Date (after giving , 
effect to all payments made by the Lessee under the Lease and the application of all sales ' 
proceeds pursuant to Section 13 of this Agreement) there remains any outstanding principal or, 
accrued and unpaid interest under the Tranche:a Loans (the aggregate amount of such ' 
outstanding principal, the "Tranche B Deficit") and (ii) during the Marketing Period the Lessor 
or the Investors have received any Marketing Period Equity Return, then on the Maturity Date 
the, Investors shall pay to the Adniinistrative Agent an amount ilp to the amomit of the Tranche B 
Deficit; but in no event greater than the Marketing Period Equio/ Return received by it. 
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" ."" 9.9". Covenants of the Administrative Agent and"MC. (a) Release of 
"" Documents. "1h~ Administrative Agent hereby agrees that; (i) upon the request of Lessee the 
Administrative Agent shall release or subordinate Liens in connection with action under Section 
12.2 of the Lease "or Section 9.16 hereof, and (ii) upon a sale of any Property pursuantto . 
Sectiorm 20 or 21 of the Lease and payinerit"ofallainoimtsdne and owing from the Lessee under 
the Operative Agreements with respect to such Property or repayment in full of all Loans and 
Investor Contribl1tions and all other amoUIrts due and owing"froin the Lessee under the Operative 
Agreements with respect to such Property to Administrative Agent, the Lenders, and the 
Investors, the Administrative Agent shall execute and deliver to the Lessee (at the Lessee's 
reasonable expense) each of the following documents which the Lessee shall tender to the 
Administrative Agent for execution: (A) a release of the applicable Mortgage, "(B) releases of the 
applicabie Assignment of Leases, (C) releases of all other Liens created by the Operative 
Agreements with respect to" sricl1PtopertY; and (D) termination statements for any Financing 
Statements relating to such PtopertY which are then of record namingthe Administrative Agent 
as secur~ PartY or assignee thereof 

"" (b) Loan Facilitv Ae:reement. Liguiditv Ae:reement and Notes. The 
Administrative Agent covenants and agrees, for the benefit of the Lessee and the Participants, (i) 
to duly and timely perform its obligations under the Loan Facility Agreement and."the Liqllidity " 
Agreement, and (ii) in the case of any assignment of any Note (if any) or any portion thereof 
"under Section 11.3, to hold the original Note (if any) upon the issuance of any one or more 
am.ended and restated Notes. 

". (c) Statements of Basic Rent. Fees, Interest and Yield. Not later" than the fifth 
(5th) BusU;-ess Day prior to each Payment Date, the Administrative" Agent (in the case of clause 
(iJ, (ii) (except as it relates to RFC), and (iii) below) and RFC (in the case of clause (ii) as it 

" relates to Rl'C and clause (iii» shall deliver to the Lessee (i) a written statement for each 
" Property sUbject to the Lease setting forth and itemizing the amounts due and payable by the 
"Lessee on'~lich Payment Date as Basic Renton account of Facility Fees; Backup Facility Loans 
and Investor Yield; (ii) a written statement setting forth and itemizing the amounts due and " 

"" payable to .Rl'C, each of the Backup Facility Banks and each of the Investors on such Payment 
• Date (including, without limitation, amounts due for fees under Section 8, interest and Yield), 
and (iii) the method and manner of determination of each such amount. 

" 9.10 Covenants of Lessee. The Lessee hereby agrees that, so long as the 
Backup Facility Loan Comrnitmentsandlor the Investor Contribution Commitments remain in 
effect, or any amount is owing to any Participant under any. Operative Agreement, the Lessee 
shall: 

(a) Financial Statements. Furnish to each Lender and each Investor: 

(i) as soon as available, but in any event within one hundred ten (lID) 
days aft6rthe end of each fiscal year of the Lessee, a copy of the 
consolidated balance sheet of the Lessee and its consolidated Subsidiaries .. ' . '. .' 
taken as a whole, as at the end of such year andthe related consolidated " 
statements of inC6me and shareholders eqllity and of caSh flows for such 
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year,setting forth in each case in comparative form the figures for the 
previous year; and . 

(ii) as.soon as available; but. in any event not later than siXty (60) days 
. after the end of each of the first three quarterly periods of each fiscal year 
of the Lessee, the unaudited consolidated balance sheet of the Lessee and 
its consolidated Subsidiaries, taken asa whole, as at the end of such 

. quiut~ and the.related unaudited consolidated statements ofinco):De and of 
condensed cash flows for such quarter and the portion of the fiscal year 
·through the end of such quarter, setting forth in each case in comparative 
form the figures for the previous year; . 

all such financial statt;D:lents shall be prepared in acCordance with GAAP applied 
consistently thrOughout the .periods reflected therein and. with prior periods (except as 
approved by suchaceountants or officer, as the case may be, and disclosed therein). 

(b). Certificates: Other Information. Furnish to: 

(i) . each Lender and each Investor, concurrently with the delivery of 
the financial statements referred to in subsection 9JO(a)(i), Ii. certificate of 
a Responsible Officer stating that, to the biist of such RespoIlli~ble . 
Officer'skooWledge'(A)such fihiiIleiatstiitem.~tS I!rei;eALfafrlyJhe . 
financial cOnciition:fud results of()peratiQnsoftife~seeimd itS 
Subsidiaries fot the period refetie.ito therem. (subject, intb,ecase of '. . 

~~~~~;; 
":" . .:." . 

, .': .... ~ '..' . '.': ...• 

. €ii)': . each Letidetaindeacbtnvestor;wJthjtifift~~1l (15) BUsiness DayS . 
after the siil:rJ.e beeotiie pul>1ic~'cOpi~ ot illliO-K'sal).dIO-Q's which the 
Lessee maymiike to; orfilewith, the SEC or any suCcessor or anaIogous 
Governmental AuthoritY to the extent not otherwise provided above; and 

(iii) the Administrative Agent, within ten (10) Business Days after the 
occurrence thereof, written notice of any change in Status; provided that 
the failure to provide such notice shall not delay or otherwise affect any 
change in the AppIicableMargin or other amount payable under the 
Operative Agreements which is to Occur upon a change in Status pursuant 
to the tetInS of the Operative Agreements. 

(c) Notices. Promptly upon obtaiiringknowledge thereof, give notice to the 
Administrative Agent, each Lender and each Investor of the occurrence of any Default or 
Event of Default, accompanied by a statement of a Responsible Officer setting forth 
details of the occurrence referred to therein and stating what action the Lessee proposes 
to take with respect thereto.: 
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,(d) ,Merl!er. ,Consolidation. etc. Not, ,directly or indirectly merge or 
consolid,ate with anyother Pefl'on or sellor co~vey all or substantially all ofits assets to 
any Peponunless, in the case of mergers and consolidations, (a}the Lessee shall be the, 
continuing, corporation and (b) immediately before and immediately after giving effect to 

" such merger or Consolidation, no Default 'or Event of Default shall have occurred and be 
continuing. " 

, 9.11 'Repavment of Investor"Contributions. TheLessee shall prepay the 
InvestorContributions in connection with theexercise by the Lessee of its right to direct the ' 

, Lessorto prepay the Loans in accordance with Section IO.tea), Such prepayment shall be in an 
amount such that after giving effect to such prepayment of Investor Contributions and Loans, the 
ratio of the 'unreturned Investor,Contributions to the outstanding principal balance of the Loans is 
the same as it waSimniediatelyprior to such prepaymeat, " 

, 9.12 ' 'Mandatorv PrepaYment orLoans'bv Lessee. Subject to the provisionscif 
, Section 5.4(a) of the Agency Agreement with respect to a ConstrUction Period Property, if a 
Lease Event of Default has o,ccurred and is continuing, and to the extent thafLeSsee has not paid 
such amoUnts pllrSUlint to Section 17.2 of the Lease, Administrative Agent may immediately 
demand payment of the TerininatioIiVal)le and the accrued 'but unpaid Basic Rent from Lessee 
pursuant to the Lease. 

, ' 

,9.13 Additional Covenants of Lessee and Construction Agent. 

(a) Lessee, as lessee under the Lease, and as Construction Agent under the 
, Agency Agreement, , 

{i) , agrees to pay and deliver to the Administrative Agent (or its 
designees) all Lease Rent (as defined in the Assignment of Leases) and 

, other sums payable under the Lease (except for Excepted Payments), and 
all Cemtract Payments (as defined in the Assignment of Contracts) and 
other SUIliS payable to the Lessor under the Agency Agreement (except for 
Excepted Payments), each without any offset"deduction, defense, , ' 
abatement, deferment, dintinution or coiinterclaim, and the Lessee will not 

, assert any offset, deduction,..defense (other than the defense of payment to 
, the Administrative Agent (or its designee», abatement, deferment, • ,diminution or counterclaim in any proCeeding brought under the 
Assig!lment of Leases or Assignm~nt of Contracts or with respect, to the 
transactions contemplated therein or herein; 

(ii) ',will not, for any reason whatsoever, seek to recover from the ' 
AdnUnistrative Agent( or its designee) any moneys, paid to the 
AdnUnistrative Agent (or itsdesigiJ.ee) by Virtue of the Assignment-of 
Leases or the Assignment of Con tracts or with respect to the transactions 
contemplated therein or herein; and ' 

(iii)' agre~s (A) to deliver to the Administratiye Agent (or its designee), 
, each Investor arid the Lessor, at their addressel; set forth herein, duplicate 
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, permitted to deliver pUrsuant to the Lease, the Assignment of Leases, the 
Agency Agreement or the Assignment of Contracts; (B) that, subject to the ' 

. Excepted Rights, any notice delivered or declaration made to the lessee by 
the Administrative Agent (or its designee) pursuant to the Lease or the ' 
Agency Agreement shall be effective as'a notice given or declaration 
made to the Lessee by the Lessor; {C) that the Administrative Agent (and 
its designee) shall not by reason of the Assignment of Leases or 
Assignment of Contracts be subject to any liability ot obligation under the 
Lease or the Agency Agreement; and (D) that, s~bject to the Excepted 
, Rights, any waiver, Consent or approval by the Lessor under the Lease or 
the Agency Agreement shall not be valid unless approved in writing by the 
Administrative Agent (or its d'esignee). ' 

(b) The Lessee and the ConstructioriAgentshall cause the Lease Rents,(as 
defined in the Assignment of Leases) and the COIltract Payments (as defined in'the 

, Assignment of Contracts) and other sums payable to the Lessor under the Lease and the ' 
Agency Agreement respectively to be delivered to the Administrative Agent (or its, 
designee), as an absolute net sum, in such manner that the Administrative Agent (or its 
designee) shall have "collectedftIIlds" onth~~d!lte atl9at tht; tim,~,payments are due under 
the Lease or the, A:geri6j(Agreement. ~,/'" ',f,"'" ' , i,;,';' ',;,' :,;,; ,,', 'c" " 

(c) ,The Lesi;e~aI!d:th¢ COD.sWttiori:~geritaire~ t~~ei!law.,9kiiga~ed1,!ild~ 
the Lease and the AgeIicy Agreement in aecordancewitbtheir r",spective teImsrand .to 

,~~fi:i~~,:~ ~~~~;ff;~*g~~tl)~tf~~;r>,\~~~~~;~~~~Sr~!:,r:;:~ 
, suSPend or defer or j!!iik,e anY ,cO~~e.r¢Ja.ir" iii' J:iri~~)!~',de~~e:(\lt!ier than the defense of 

" ,payment to tlie Adminisfi~iive Agepf( ~rits desfiri~))'Willi'ie,spe~t ~o the Lease Rents 
(asdefuiM'mthe~signni~~ ~fJ,~~§)or Cciii#a~tl'fj;Y.iDen~s(~(;lefined in the 
A,ssigiUneritofContracts) paya~feJ!ic#~<i#9itq:ce¥e p,aYfug's9,c):!. Lease Rents (as 
defined in the Assignment. of t,easeiD or ContractP!lYIDents (as defined in the 

, ASSignment of Contracts) to the Admin'jStrative Agent (or its deSignee) as provided 
therein. ' " 

• 
(d) The Lessee agrees that upon the occurrence ofa Lease Default or a Lease 

Event ofDefa!llt, the Administrative Agent (or its designee) shall have the right to deliver 
a notice of default under the Lease andmake demand for payment under the Structural 
, Support Agreement, which shall be effective for all pmposes as if sent by the LeSsor. , 

(e) Subject to the Excepted Rights, the Lessee and the Construction Agent' 
agree that they 'will not, unilaterally or by agreement, subordinate, amend, supplement, 
modify, extend (except in accordance with the express terms of the Lease or the Agency 
Agreement), discharge, waive or terminate (except in aCcordance with the express terms 
of the Lease or the Agency Agreement) the Lease or the AgencyAgreement respectively 
or any provision thereof without the Admin!strative Agent's prior written consent, which 
consent may be withheld in the Administrative Agent's sole discretion, 'and that any 
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att~.pted subordim!tio,n, am,endment, suppl~ent,modification, extension, discharge,' 
waiver or tmnina\ion without such consent shall be null and void. In the event that the 

, Lease or the Agency Agr=ent shall be amended or supplemented as herein permitted, 
the Lease or the Agency Agre~ent respec:tively, as so amended or suppl~ented; shall 
continue to, be subject to the provisions of the Assignment of Leases and the Assignment' 
of Contracts without tlie necessity of any further act by any of the parties thereto. 

, Nothing in this Section 9, l3( e) shall be construed as limiting or otherwise aff~cting in 
any wily the Excepted Rights or Shared Rights. 

(f) Neither the execution and delivery of the Assignment or Leases or 
Assignment of ContraCts, nor any, action or inaction on the part of the Administrative 
Agent shall impair or <illninish any obligations of the Lessor or the Lessee under the 
Lease or the Lessor or the c:onstruction Agent under the Agency Agreement, and shall 
not inipose oil the Administrative Agent, the BackupFaci1ity Banks or RFC (or their 
deSigneeS) any such obligations, nor shalI'it impose on the Administrative Agent (or its 

, designee) a duty to produce Rents or cause the Administrative Agent to be a mortgagee in 
'possession for any purpose. ' 

(g) The Lessee agrees to provide to the Participants within sixty (60) days 
following a Property Closing Date with respect to aCo~ction Period Property 
complete copies of the Builder's Risk Insurance policy required to be obtained pursuant 
to Section 6.1 (b) of the Agency Agreement.. 
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9.14 Tax Deferred Exchanges. From time to time, the Lessee may propose to 
enter ipto an Exchange Transaction (defined below). Each of the Lessor, the Administrative 
Agent and the Participants agrees to cooperate with the Lessee and take such action and deliver 
such documents as the Lessee may from time to time reasonably require in connection with the 
cOnsunuilation of such Exchange Transaction; provided, that no such party will provide any . 
·assurance that any such Exchange Transaction proposed, and documented as requested, by the 
Lessee will satisfy the requirements for a tax -deferred exchange, the determination that the 
Lessee's proposed Exchange Transaction will satisfy such requirements being solely the 
responsibility of the Lessee. All reasonable costs and expenses incurred by thl' Lessor, the 
Administrative Agent and the Participants in connection with any proposed Exchangl' 
Transaction shall constitute Transaction Expenses and shall bl' payable (x) out of Advances in 
cOnnection with the acquisition of the applicable Property or (y) if the Exchange Transaction is 
not consummated, by Lessee. If the Required Participants consent to any action requested by the 
Lessee to be taken in connection with any Exchange Transaction, the Lessor or the 
Administrative Agent, as applicable, shall take such action. As used herein, an "Exchange 
Transaction" shalLmean (i) the disposition by the Lessee of a Property (or Properties) pursuant to 
· Section 20 of the Lease and release of the Liens of the Operative Agreements encUmbering such 
Property, and the acquisition of a replacement property (or .properties) by the Lessee (and not the 
Lessor), or(ii) the disposition by the Lesseeofa property and the acquisition of a Property (or 
Properties) by the Lessor in replacement thereof, in either case,in a mai!ner.wbich the .Lessee 

.believe~; will satisfy the requirements foftax-d:efe~exch:ijlg~.ofpl;Operty u.nder$¢ction 1031 
· or 1033 of the Code (including,withoutlim,itation,thrOugh-tf.i$ferofPropertles,replacement . 
properties or contract rigli'ts thereto to and from certainintenllediaries). .... . 
.. . . 

. 9.15 GovemmenW-Incentive Transactioiis. TheLessor, the Administrative 
Agent and the Participants agree·as [ollow:· . 

.. . ..(a) .. , Upon ilotice fro~'the:Le~see,to the: Lessor andth~Administrative .i\gentand 
· delivery of the· Officer's Certificate specified in clause (d) below; tb:eLeSsee 11'iay· elect" . 
(consistent with its generaJpolicies and procedures ) to have a: -\iond authoritY, eConomic 
development agency, corporationor other entity or other gOVermilental authority of any state or 
municipality engage in a transaction eontemplated by applicable law wltich may require transfer 
of title or execution of a lease or security instrument, or ollier doCUment or agreement with· 
respect to any of the real andlor personal property comprising the applicable Property,by such 
governmental or development entity andl()r by Lessor, Administrative Agent or the Participants, 

• 

. with the intent to receive ad valorem tax, sales/use tax, or other tax related or other governmental 
incentives for anyone or more of the Properties. 

(b) At the request of the Lessee, each of the Lessor, the Administrative Agent 
and the Participants hereby covenants and agrees to cooperate with the others in connection with 
the consummation of the transactions described in clause (a) above, including, without 

. limitation, by the timely execution and delivery to the Lessee of documents, agreemeiits or 
instruments reasonably requested by the Lessee under tltis clause (b); provided. however. that all 
reasonable costs, including reasonable legal fees lmd expenses as provided in clause (j) of the 
definition of Transaction Expenses, in connection with such cooperation shall be paid by the 
Lessee (subject, in the case of any Construction Period Property, to Section 14.23). 
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. (c) Lessee shall possess (i}a limited power of attorney to execute and deliver, as 
att~rney-in-fact on behalf of the Lessor, andlor (ii) the right and power, without the further 
direction or consent of the Investors or the Administrative Agent, to direct the Trustee to execute 
and deliver,· such documentsa.s·are necessary or appropriate in.furtherance of the transactions 
with, 'or involving, the respective agencies or other entities described inclanse (a) above, and for 
tlie purposes described therein, such as incentive or abateIi:lentapplications or agreements and 
amendments thereto, project submissions, certificates, and similar docUlIlents;provided. 
however. that the power ofattomey granted hereunder shall not extend to or include doCuments, 
agreements or instruments that purport to create, modify, transfer or·subordinate an interest in 
real property, including, without limitation, a deed, lease, ground lease, easement, or security 
instrument. Lessee shall deliver to Lessor and. Administrative Agent copies of all agreements and 
documents executed pursuant to this clause (c). 

(d) In connection with any transaction contemplated by clanse (a) above, Lessee 
shall deliver to Lessor and the Administrative Agent an Officer's Certificate stating that: (i) the 
applicable transaction, agreement or other action does not impair (in more than. a de minimis 
manner) the value or the utility or ·rernaining useful life of the applicable Property, or the security 
for the Loans and Investor Contributions; (ii) such transaction, agreement or other action is, in 
Lessee's reasonable business judgment, necessary or desirable in connection with the ownership, 
lease, construction, use, maintenance, alteration, renovation or improvement of the applicable 
Property, (iii) Lessee shall remain obligated under this Lease and under any other Operative 
Agreement to which it is a party, in each such case in accordance with their terms, as though 
such transaction, agreement or other action had not been effected, and (iv) Lessee shall pay and 
perform any obligations of Lessor under such transaction. 

SECTION ro. . LESSEE'S RIGHTS 

... 10.1 Lessee's Ri!!hts. NotwithstlUlding anything to .the contrary contained in 
the Operative Agreements, the Lessor, the AdmiiriS1:rative Agent and the other Participants 
hereby agree that, so long as no Event of Default has occuired and is continuing: 

. (a) Lessee shall have the right to iive all Requisitions (and if any such 
Requisition contains all of the requisite information, the giving of such Requisition by 
Lessee shall be deemed the giving by Lessor of a Notice of Borrowing), Notice of 
Borrowings, conversion notices, cqntinua~on notices, .Interest Period selections, and 
prepayment notices relating to the Loan Facility Agreement and pursuant to Section 3.7 
of the Trust Agreement; 

.. (b) Lessee shall have the right, in place of the Lessor, to give Extension 
Requests pursuant to the Liquidity Agreement; . 

(c) Lessee shall have therightto approve any successor "Admiuistrative 
Agent" to the extent permitted pursuant to Section 14.15; 

(d) Lessee shall receive copies of all notices delivered to the Lessor ilnder the 
Loan Facility Agreement and the other Operative Agreements and such notices shaIlnot . 
beeffecti ve until received by Lessee; . . 
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(e) Lessee shall have the right to cure, to the extent susceptible to a cure, any 
Default or Event of Default of the Lessor under the Loan.Facility Agreement; 

(f) Lessee shall have the right, on behalf of the Lessor, to select any p~on or 
persons (including the Lessee) to whom funds may be paid at the discretion of the Lessor 
in accordance with Section 13 of this Agreement; 

(g) Lessee shall have the right to designate the portion of the Loans on which . 
interest is due and payable for purposes of the definitions of "Allocated Interest" and 
"Allocated Investor Yield"; 

(h) Lessee shall have the right, in the place of the Lessor, to give notice of the 
prepayment of any Loans orreductions ofanyRFC Loan Commitments and Backup 
Facility .Loan Commitments in accordance with the Loan Facility Agreement; 

(i) Lessee shall have the right, in place of the Lessor to replace any Backup 
FacilitvBank in accordance with.the terms of the Loan Facility Agreement (subject to the 
t=s 6fthe Liquidity Agreement); . . 

G) Lessee shall have the right, in the place of the Lessor, (i) to replace any 
Backup Facility Bank (or 2llY replacement theres>f) in accorflanc~with tile Liquidity . 
A"'eernenf With8hEligibleA~#gi!~Ifllie:Ba~I9ipt'aciIrtyBanlds.aJ;lefaultingBank; . 

•. Dfrll.Ulpnii B~C1dipf~~iIlt)i Bi#,-~9B~~d:~:!3~,Rr~ 1i[oh~¢o~s~~t4tgBank qr any .. 
repHic¢nlimt'of anyilieteof; (ii)to g'ipgc;p.ftO ll., fiTlam;iaI ~tutiOi1 \Vl)i~.g ij>'nominated .' 
pursuant to clause 6) of Section l.4(il)'oIthe UqhldiijAireemimt or (iii) to consent to 
any assignment or sale pursUant to clause (y). ofS~()n G,S(a}oftbeUqvi.4ity 
Agreement; . '. . . ., ... 

~., ,. . ... 
......., ..<¥) ...• >Pis~~ li~tn(i:ti~t'j~1¥Pt~c~~y~~tn;~\t¥~i£~e4iV~t6~~s,aDeraultiIlg 
Irivest6fby r~uirijigbYwnii¥notice(q theDi:rai.i1tlng Inv:esterthat it assign its,' . 
Investor Caiitiib1ition C6nUiriiih~fto artbther'Invcistoror to another Person which is 
willtng to accept such. asSignment; as the easemay be, subject to the Defaulting Investor 
being paid by such<;ither Iiivestor or Person, as the case may be, in full, all amoUnts 
owing to such, !Defaulting Investor. hereun5ier and under the Operative Agreements in 
respect thereof on or prior to the date of rePlacement; 

. . 
(I) In the event that, upon the Maturity Date, Lessee desires to renew the term 

of the Lease and keep the Operative Agreements in effect and a particular Participant· 
does not so agree (which no party to. this Agreement has any obligation to do), Lessee 
shall have the right; subject to the terms and conditions of the Liquidity Agreement (if 
·RFC is consenting to the renewal, and ifRFC does not consent to the renewal, all RFC 
Loans shall1:Je paid in full as a Condition to such renewal), to replace such Participant by 
requiring by written notice to the replaced Participant that it assign its Loans or Investor 
Contributions, as applicable, to another Participant or to another Person which is willing 
to accept such assignment, as the case may be, subject to the replaced Participant being 
paid by such other Participant or Person, as. the case may be, in full, of all amounts owing 
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to. the Participant hereunder ,and under the Operative Agreements in respect thereof on or 
prior to the date of replacement; 

(m) . without liinitirigthe foregoing clauses (a) through (I), and in addition 
thereto, (x}the Lessor shall not exercise any right under the Loan Facility Agreement 
without giving the Lessee at least ten (10) Business Days' prior written notice (or such 
shorter period as may be requiredbut in nocaseless than three (3) Business Days) and, 
following such notice, the Lessor shall take such action, or forbear from taking such .. 
action, as the Lessee shall direct and (y) the Lessee shall have the right to exercise any 
other right of the Lessor under the Loan Facility Agreement upon notless than two (2) 
Business Days \ prior written notice from the Lessee to the Lessor. Notwithstanding the 
foregoing; the Investors shall retain the exclusive right to direct the Lessor with respect to 

···the·exercise of the Excepted Rights; 

(n) In addition to Section 12.9(c)~ Lessee shall have the right to replace any 
Backup Facility Bank or any Investor ifsuch Backup Facility Bank or Investor. fails to . 
consentto a request for a cOnsent, waiver, lIlIlendment, supplement or modification and 
such failure sl;lall result in such consent or waiver not being granted or such lIlIlendinent, 
supplement or modification not being approved or entered into, by requiring (x) in the 
case of a Backup Facility 'Bank, by written notice to the rePlaced Backup Facility Bank 
that it assign its interest in the Operative Agreements to 'another Backup Facility Bank or 
to another person which is willing to accept sUch assignment, which assignment is made . 
in accordance with Section 3.5(a) of the Liquidity Agreement, subject to the replaced 
Backup Facility Bank being paid by such other Backup Facility Bank or Person, as the 

. case may be, in full, all amounts owning:to su<;h Backup Facility Bank hereunder and 
under the Operative Agreements in respect thereof on or prior to the date of replacement; 
and (y) in the case of an Investor, by written notice to the n:pJaced Investor thil1: it assign 
its Investor Contribution Commitment to another Investor or to another Person which is . 

. { willing to accept suchassignmeilt, as the case may be, subject to the replaced Investor' 
being paid by such other Investor or Person, as the case rnay be, in full, all amounts 
owing to such Investor hereunder and under the Operative A~entsin respect thereof 
on or prior to th'e date of replacement; .. 

(0) Lessee shall have the right·to income or interest as provided in Section 
2.1 (a) of the Pledge Agreement anp shall have the right, in place of the Administrative. 
Agent,to exercise the rights of the Administrative Agent under Section 2.1 (b) of the 

. Pledge Agreement; and ' 

(p) Lessee,shall have the right to approve the form of promissory note issued 
from time to time pursuant to Section 2:17(e) of the Loan Facility'Agreement 

SECTION 11. TRANSFER OF INTEREST 

11.1 Transfers bv Investors. (a) The following provisions shall be applicable 
to any assignment, conveyance or other transfer by any Investor ofits right, title and interest in 

'or to the Trust Estate, the Lessor or the Trust Agreement: . 
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(A) during the Commitment Period, any Investor may assign, conveyor otherwise 
transfer any of its right, title orimerest in or to the Trost Estate, the Lessor or the Trost 
Agreeinent to a Permitted Transferee with the consent of the Administrative Agent and, ifno 
Lease Event of Default then exists, the Lessee (which consents may be withheld at the sole" 
discretion of the Administrative Agent and the Lessee (except in the case of an assignment to an 
existing Backup Facility Bank or Investor or an Affiliate thereofor to a bank that is a lender in 
Lessee's corporate revolver, in which case, such consents shall not be unreasonably withheld»; 
provided, however, that if the transferor Investor shall certify to the Lessee that (x) such . 
proposed transfer is being made by virtue of a Legal Requirement applicable to such Investor 
and (y) compliance with such Legal Requirement or. order cannot be satisfied by the Investor 
granting a participation to the proposed transferee, such transfer shall not be subject to the 
consent of the Administrative Agent or the'Lessee; 

-t;-o" "_ •• 

. (B) after the CommitmentPeriorl, any Investor may assign, conveyor otherwise 
, transfer any of its 'right, title or interest in or to the Trost Estate, provided that the Person to 
whom the transfer is made is a Permitted Transferee; provided, however, that if the transferor 
Investor shaIl certify to the Lessee that (x) such proposed transfer is being made by virtue of a 

. Legal Requirement or order of a Governmental Authority .witIijurisdiction over such Investor 
and (y) compliance with such Legal Requirement or order cannot be satisfied by the Investor 
granting a participation to the proposed transferee, such transfer shall not be subject to the 
consent of the Administrative Agent.or the Lessee; . ' . 

. ".' . '. :. , .,. ~ '-, . ", "." 

........ ' provid!;id,that (i) pti~Ho offeringsilch interest, the t.rtihsferQ!"'hrvest6fShall 
provide the Lessee with. at leastten{lO) Busiriess Dl!-y's notice' oflts el~c!ion t()asii.~ such 
intettst and;' if the Lessee idtintifies ·aprop6sed·transfetee slitistYmithe £eqiliiidriciD.i:$'6fda)lSes 
(ii) through (v) ofthiS:Section'l 1.1; thetransferor·IriveStorwilffum#eisudii'nterest foa Person 
designated 1;ly the'I .. eS$ee; (iiri16~ch~sigDinentWaJfbe.itl'iifr'aggriAAic¥afuol1ii~ lei'stlian' . . .' 

, ·~~;~~~!=:~~~~~;:~~r~:S:~iQ~~~~i~Wa~t'fl~~~t§~17~i!~ 
assignmel1.toFtransfer shall¢O~lyWifh alblpplicRbleseci:irities jaws; (lv)noptirChiis!iii 
Investor shallthenbeelititled to tedeiveany" greateiauiount pursuant to snbsediori i4.~:I; 12.4, 
12.5 and 12.6 than the assigning Investor woUld have been entitled toriici:ive thlieUnder in 
respect of the rights and obligations assigned by such assigning Investor to such purchasing 
Investor had no such assignment occurred, (v) each l!-Ssignee or transferee (A) acknowledges that 
the obligations to be performed from and.afj:er the date of such transfer or assignment under this 
Participation Agreement and all other Operative Agreements are its obligations, includmgthe 
obligations imposed by this Section 1 U(a) (and the transferor and transferee Investor shall 
deliver to the Lessee, theLessor and the Administrative Agent an Assignment and Acceptance, 
in substantially the form of Exhibit E-l, and an investor's letter in substantially the form of . 
Schedule 2 to Exhibit E-l, executed by the assignee or transferee), (B) further represents and 
warrants to the Lessee, the Lessor, the Administrative Agent and each Participant as set forth in 
Section 7.1 and that: (w) it has the requisite power and authority to accept such assignment or 
transfer arid to engage in the transactions contemplated by the Operative agreements; (x) it will . 
not take any action with respect to the Certificate that would violate any applicable securities 
laws; (y) it will not assign ort:i:ansfer any Certificate except in compliancev;ith this Section 11.1; 
and (z) it will not transfer any Certificate unless the proposed transferee makes the foregoing 
representations and covenants. Notwithstanding anything to the contrary contained herein or in. 
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artyoth~ Operative Agreement, the Equity-!nvestor shall not assign; convey or tranSfer its right,' 
title and interestin ofto the Trust Estate, the Lessor or the Trust Agreementexcept to (i) the 
Secured Investor or (iiY any pennitted transferee of the Secured Investor, and in either event, no ' 
suchtiansfer by the Equity Investor shall be pennitted unless it shall otherwise satisfY the 
requirements of this Section II. 1. 

(b) Notwithstanding the provisions of Section I l.l (a) to thecOntrary,-an Investor 
may at any time sell to an Affiliate of such Investor, or to any Backup Facility Bank or any , 
Affiliate of anyBacl:up Facility Bank, or to any special purpose funding 'Vehicle formed by such , 
Investor, participating interests in the economic interest held by such Investor in the Trust Estate 
or the Trust Agreement, provided that (i) suCh Investor's obligations under this Agreement'and 
the other Operative Agreements to the other parties heretO. and thereto shall remain unchanged, 
such Investor shall remain solely responsible for the perfonnance thereof (ii) the Administrative 
Agent, the Lessee and the qther parties to the Operative Agreements shall continue to deal solely 
and directiywith suCh Investor in connection with· such Investor's rights and obligations under 
this Agreement and the other Operative Agreements (iii) the Investor shall make the same' 
ERISA and other simIlar representations that the lead Investor made, and (iv) the terms of the 
participation shall contain customary limitations on the participant's right to vote or control the 

'lead InveStor's actions. Lessee agrees that each participating Investor shall be entitled to the 
benefits of Section 12 (other than Section12.3) with respect to such participating Investor's' 
paiticipating interests, provided that no participating Investor shall be entitled to receive any 
greater benefits (proportionate to its participation interest) pursuantto such Section than the 
selling Investor would have been entitled to receive in respect of the participating interests 
transferred by the selijng Investor to such participating Investor had t\() such transfer occurred. 

_ (c) From ,and after any transfer effected in acCordance with this Section l!.l, the 
transferor.~all be released, to the extent of suCh transfer, from its liability hereunder, arid under 
the other \locuments to which it isa party in respect of obligations to be perfonned on or after the 
date of such transfer, except if the transferee is an Affiliate of the transferor; provided, however, 
that any transferor Investor shall remain liable under the Trust Agreementto the extent that the 
transferee Investor shall not have assumed the obligations of the transferor In..,estor thereunder. 
UpOn ariytransfer by an Investor as above provided, any suCh transferee shall as'sume the 
obligatIons of suCh Investor, and shall be deemed an "Investor" for all purposes of such 
documents and eaCh reference herein to the transferor shall thereafter be deemed a reference to 
such transferee for all purposes, except as i'rovided in the preceding sentence. Notwithstanding 
any transfer of all or a portion of the transferor's interest as provided in this Section 11.1, the 
transferor shall be entitled to all benefits accrued and all rights vested prior to such transfer, 
,including rights to indemnification under any Operative Agreement. Any transfer in violation of ' 
the requirements of this Section 11.1 shall be, void abinitio arid of no force,or effect. 

, (d)" The Lessee authorizes eaCh Investor to disclose to any prospeCtive investor 
any and all financial information in such Investor's and its Affiliates' possession wbich has been 
delivered to such Investor by or on behalf of the Lessee pursuant to this Agreement or which has 
been delivered to all Investors by or on b,ehalfofthe Le;;see in connection with their respective 
,credit evalllations of the Lessee and Its Affiliates pri,or to becoming a party to this Agreement; 
provided that (iJ such prospective investor has executed and delivered to the Lessee a written 
confidentiality agr~ent substantially in thc;:form of that which has been executed and delivered 
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by each Investor prior to the date hereof, and (ii) in the case of any infonnation other than that 
contained in the Confidential Infonnation Memorandum, the Less.ee has been infonned of the 
identity of such prospective investor and has consented to the disclosure of such 'infonnation 
thereto. Nothing contained.in this Section ILl (d) shall be deemed to prohibit the delivery to any 
prospective investor of any financial infonnationwhich is otherwise publicly available. . 

. (e) In the .event that after a ~fer, the transferee becomes a Competitor, or an 
Affiliate of a Competitor, of the Lessee or a Person which fails to satisfy the provisions of clause 
(D) of the definition of "Permitted Transferee," thereupon, such transferee shall promptly notify 
the Trustee, the Administrative Agent and the Lessee, and so long as such transferee is a 
Competitor, or an Affiliate of a Competitor of the Lessee or fails to satisfy claUSe (0) of the . 
definition of "Permitted Transferee", shall no longer have. any rights to consent to any matter or 
document, amendment, modification, supplement or waiver under any Operative Agr~ent, and 
such transferee's Certificate shall be Ignored (and shall be deemed to not be outstanding) for 

. purposes of detennining whether the Required InveStors or Required Participants shall have . 
approved any such matter, document, amendment, modification, supplement or waiver. 

11.2. Transfers bv RFC. RFC may not transfeJ; or assign any or all of its rights 
and obligations under this Agreement, the Loan Facility Agreement or any other Operative 
Agreement without the prior written consent of each Backup Facility Bank, Lessor, and provided 
. noLeas.~P.efault shllJl.exist at the time.ofsuclJ..assigmnent, the tessee,.provided; that nothing· 
contirii!~ iJ;i~ein ~hall;prohibit RECfro.mtiansferring otassigfiing the Investment to the Backup 

.FacilitYI~ai)iq;,.lj$.i:9J!iempll!te'ik~y,i:heLi!l:liiditi2Agieement.",j ." .' .... ...•. .... . . 

. fU-·' 'T~feri'by~':6~pft~~ilitZ~~:\a} .. Any;~~c~~FacilityBank . 
may, ill the or<iW.!ri;y ~ui-~~. of its bl1$me.ss andiii· accOrdance With LegalR¢quirements, . at liny 
.tiIa~~l'! ti:o!Bfu11¢.;.t~~eiissign ~o,{f)o·anY;Ailiitate;et'suchqiaekup·facility:J;3ank ·(uHvhicl\.- . 
eYc~Pt~!<~s~~-Si~a~p'facili~J3~~liallnot;be releaSed·from itsQbiigations) without'the 
cons~t o!'the. ~~ee oi.fue Adininisti'ative''AgeiJ,t; (ii) excq:,t dUring the Comtnltnient Period, 

.. any;(?!her,13~£!aipF,;acility,Il!lril>pr:anyAffiliate of any13aokup Facility'Banldvithotifti:t!i c()iisent 
of Le.!'~ee PT Mminis.tratiy~ Agent, and (in) imlIiy other-caSe with the conSent of Lessee (iIilless· . 
a Leasebefa1l1\sfiall have ocCurred and be contulUing) and AdministrativeAgent; which conSent 
shall not be unreasonably withheld or delayed {except that duriiig the CommitnienfPeriod 
Lessee'sconsentis subject to the sole discretion:efLessee (excc;pt in the case ofan assignment 
to an existing Backup Facility Bank or all Affiliate thereof or Investor or-to a bank that is a . 
lender under Lessee's corporate revolver), to any Person (each; a "Purchasing Bank") all or any 
ratable part ofits rights and obligations under this Agreement, the Loan Facility Agreement and 
the other Operative Agreements (excluding the Liquidity Agreement) pursuant to an Assignment 
and AcceptanCe, substantially in the fonn ofExhibitE-2, executed by such Purchasing Bank, 
such assigning Backup Facility Bank (and, in the case of a Purchasing Bank that is not Ii Backup 
Facility Banlc or an Affiliate thereof, by Lessee and Administrative Agent) and delivered to 
Administrative Agent for its acceptance and recording in the Register; provided. however. that (i) 
no such assignment to a Purchasing Bank (other.than any Backup Facility Bank or any Affiliate 
thereof that is anEligible Assignee) shall be in an aggregate principal amount less than 
$5,000,000 of Backup Facility Loans and Backup Facility Loan Commitments (other than in the 
case of an assignment ofall of a Backup FacilityBank's interests under the Operatiye 
Agreements), (ii) after giving effect to any such assignment (other than an assignment of all of a 
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Backup F acifityBank' s interests under the. Operative Agreements), the assigning Backup Facility 
Bank (together with any Backup FacilityBankwhichisan./>.ffiliate of such assigningBackup . 
Facility Bank)shaIl retain Backup Facility.Loans and/or Backup Facility Loan Commitments .. ' 
aggregating not less than $$,000,000, (iii) each such assigrup.entby a Backup Facility Bank of 
any of its Loans shall be made in such manner so that, after giving effect to such assignment, the 
percentage held by the assignee of the aggregate outstanding principal amount of all Tranche A 
Loans is the same as the percentage held by such assignee of the aggregate:outstanding principal 
amount of all Tranche B Loans, (iv) at the time of any such assignment, the Purchasing Bank . 

· shall purchase an identical percentage of such Backup Facility Bank's Backup facility Loan 
Commitment in accordance With the Liquidity Agreement, (v)no Purchasing Bank shall then be 
entitled to receive any greater amount pursuant to subsection 12.3, 12.4, 12:5 and 12.6 than the 
assigning Backup Facility Bank woUld have been.entitled to receive thereunder in respect of the 
rightS and obligations assigned by such assigning Backup Facility Bank to such Purchasirig Bank 
had no suchassigrup.ent occurred), (vi) each'assi~ent ·or transfet shall comply with all 
applicable securities laws, and (vii) each assignee or transferee further represents and warrants to 
the Lessee, the Lessor, the Administrative Agent and each Participant as set forth in Sei:tion 7.8. 
Upon such execution, delivery; acceptance and recording, from and after the effective date 
determined pursuant to such Assignment and Acceptance; (x) the Purchasing Bank thereunder 
shall be a party to this Agreement and the Loan Facility Agreement and, to the extent provided in 

· such Assigninent and Acceptance, have the rights and obligations of a Backup Facility Bank 
under this Agreement, the Loan facility Agreement and the other Operative Agreements 
(excluding the Liquidity Agreement), and (y) the assigning Backup Facility Bank thereunder 
shall, to the extent provided in such Assignment and Acceptance, be released from its obligations 
under this Agreement and the Loan Facility Agreement except in the case of any assignment by a 
Backup Facility Bank to an AffilIate thereof (and, in the case of an Assignment and Acceptance 
covering all or the remaining portion of an assigning Backup FaciIityBank's rights and . 
obligations. under the operative Agreements (excluding the LiquidityAgreement), such 
assigning;Backup Facility Bank shall cease to be a party to this Agreement and the Loan Facility 
Agreement). . 

Upon satisfaction of the conditions set forth in the preceding paragraph and upon 
its receipt of an Assigrup.ent and Acceptance executed by an assigning Backup Facility Bank' and 
a Purchasing Bank (and, m the case ofa Purchasing Bank that is not a Backup Facility Bank or 
an Affiliate thereof, by Lessee and Administrative Agent to the extent required) together with 
payment to Administrative Agentby the assigning Backup Facility Bank of a registration: and 

· proc~sing fee of $3,500, which shall not be a payment obligation of Lessee under the Operative 
Agreements, Administrative Agent shall (i) promptly accept such Assigrup.ent and Acceptance 
and (ii) promptly after the effective date determined pursuant thereto, record the information 
contained thereil;t in the Register and give notice of such acceptance and re.cordation to tJ.!e 
Lenders, Lessor, and Lessee. Any transfer in violation of the requirements of this Section 11.3 
shall be void ab initio and of no force or effect. . 

. (b) Administrative Agent shall maintain at its address referred to in Section 14.3 
a copy of each Assignment and Acceptance delivered to it and a register (the "Register") for the 
recordation of the names and a<;ldresses ·of the Backup Facility Banks;' the Investors, each Backup 
Facility Banks' Bac~p Facility Loan Coininitment,each.Investor's Investor Contribution . 
• Commitment, the principal amount of the LOans owing to each Lender from tiIn:e toJtiine and the 
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ainount of each Investor Contribution owing to each Investor from time to time. The entries in 
the Register shall be conclusive, in the absenc~ of clearly manifest error, and Lessee, 

, Administrative Agent and the Lenders !nay treat each Person whose name is recorded in the 
Register as the owner of the Loan recorded therein for all purposes of this Agreement. The 
Register shall be available for inspection by Lessee, Lessor, the Investors or any Lender at any 
reasonable time and from time to time upon reasonable prior notice. 

(c) Any Backup Facility Bank may,-in the ordinary Course of its business and in, 
accordance with Legal Requirements, at any time sell to one or more banks, financial institutions 
or other entities (each a "Participating Bank") participating interests in any Loan owing to such 
Backup Facility Bank. In the event of any such sale by a Backup Facility, Bank of Such a 
participating interest to a Participating Bank, such Backup Facility Bank',s obligations under the 
Loan Facility Agreement to the other parties to the Loan Facility Agreement shall remain ' 
unchanged, such Backup Facility Bank shall remam solely responsible for the pci:formance 
thereof, such Backup Facility Bank shall remain the holder of any such Loan for all purposes 
under the Loan Facility Agreement and the other Operative Agreements, and the Lenders and 
Administrlitive Agent shall continue to deal solely and dU-ectly with such Backup Facility Bank 
in connection with such Backup Facility Bank's rights and obligations under the Loan Facility 
Agreement, the Notes (ifany), and the other Operative Agreements. Such transferring Backup 
Facility Bank sball. pay all costs and exp~nses,incurred in connection with a sale pursuant to this 

" Section 1 U(c }whicb, shalhi6t b~a. payment -obligation of Lesseeundei-theOperative- , ' , 
, -, Agreements. In,np event slialt8.IJypaiti:cip~!ing:Bank:have ,any;rlgh.ftoappro.ve,liIiY, amendinent 

, orwaivet:of any.provisioriof this Agr!?etii6riior any'oth~t Openi.iiveAgreettient;· orimYc6usent 
,to any,dep~ll'e by Lessee pr.-imy o!?-er'Person,the,efr.oril;'-exceptto,tlie,extent1ba.t Such " 
am!'l1dn;lent" wl3j;ver'or consentwquta:{i) reduCe ,the-prindpal6fi~o'ilnterestort;,ii.riy·LQaD. or 

, pos;ponethe,date ofthe:firi.?!:rnaturity of arlyLofUl ,otrediketJi-ell!ll(YUllt of any ii<acillty Fee, in 

, ':;;~~~;;:~:p'=~d~:~~P~~~!i~!:;=:=u:t~t=~~~=f 
the Liqttidity Agreemennothe extent of such partigpatinginterestiffue PamcipatmgBank ' 
,funds ~o such Backup Facility Bank tlle mount of its participatIDginterest oli the applicable 
Conimitment Expiry Date or Wi} release all or substiliitiall1aIl of tqe CoUatedL Lessee agrees 
that each Participating Bank shall be entitled to thehenefitsof Section 12 {other than Section ". 
12.3) with respect to sUch Participating Bank' spamcipatiug: interests; 'proVided that no 
Participating Bank shalt be entitled to receive ailf ~er benefits (proportionate t6 its 
participation interest) pursuantto such Section than 'the selling Backup Facility Bank would have 
been entitled to receive in respect of the participating interests transferred by- the selling Backup 
Facility Bank to such Participating Bank had no such traD.sfer occurred. 

(d) Notwithstanding any of the foregoing or any other provision herein, any 
, Backup Facility Bank may at any time assign or pledge all or a portion of its rights hereunder, 
inc11l!ling without limitation its Loans, to a Federal Reserve Bank as coJlateral in accordance 

, with Regulation A of the Board of Governors of the Federal Reserve System and theappiicable 
circular of such Federal Reserve Bank. ' 

( e) The Les~ee authorizes each Backup Facility B3nk to disclose to any 
prospective Participating Bank, any Participating Bank or any prospective Purc1J.asing Bank 
(each, a "Transferee") any and all financial information in such Backup FacilitY Bank's and its 
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Affiliates' possession which. has been delivered to such Backup Facility by or on behalf of the 
Lessee pursuant to this Agreement or which has been delivered to all Backup Facility Banks by 
or on behalf of the Lessee in connection v,lith their respective credit evaluations of the Lessee and 

· its Affiliates prior to becoIlling a party to this Agreement; provided that (i) stich Transferee has 
executed and· delivered to the Lessee a written confidentiality agreement substantially in the form 
of that which has been executed and delivered by each Backup Facility Bank prior to the date 
hereof, and (n) in the case of any information other than that contained in the Confidential 

· Information Memorandum, the Lessee has been informed of the identity of such Transferee and 
has consented to the disclosure of such information ihereto. Nothing contained in this Section 
1 1.3 ( e) shall be deemed to prohibit the. delivery to any Transferee of any financial information 

, which is otherwise publicly available. . 

(f) Notwithstanding anything herein to the contrary, the parties acknowledge that 
any assignment or·participation by a Backup Facility Bank of its Commitment shall be made 
pursuant to, and in accordance with, Section 3.5 of the Liquidity Agreement. 

SECTION 12. INDEMbTrFICATION 

12.1 General Indemnity. (a) Subject to and linrited by Section 12.1 (h), the 
Lessee, whether cir not any of the transactions contemplated hereby shall be consummated, 
hereby assumes liability for and agrees to defend, indemnify and hold harmless ea.ch Indemnitee 
on an After Tax Basis from and against any Claims which may be imposed on, incurred by or 

· asserted against an Indemnitee in any way relating to or arising or alleged to arise out of (i) the 
'financing, refinancing, purchase, acceptance, rejection, oWnership, desigiJ, construction, 

} delivery;.acceptance, non-delivery, leasing, subleasing, possession, use, operation,.repair, 
modification, transportation, condition, sale, return, repossession (whether by summary 
proceedings or otherwise), or any other disposition of the Properties or any part thereof; (ii) any 
latent or6.ther defects in any Property whether or not discoverable by an Indemnitee or the 
Lessee; (iii) a violation ofEnvironmem:al Laws, Environmental Claims or other loss of or 
damage relating to the Property; (iv) the Operative Agreements, or any transaction cOntemplated 
thereby;· (v) any breach by the Lessee or the Construction Agent of any of its representations or 
warrantieS under the Operative Agreements,any failure by the Lessee or the Construction Agent ' 
to perform or observe any covenant or agreement to be performed by it under any of the 
Operative Agreements, and any other Lease DefaUlt or Lease Event of Default; (vi) persona! 
injury, death or property damage relating to any Property, including Claims based on strict 
liability in tort; (vii) the transactions Contemplated herroyor by any other operative Agreement 
in respect of any Prohibited Transaction (except with respect to any Claims arising out of a 
violation of ERISA or Section 4975 of the Code that is attributable to any act or omission of such 
Indemnitee or any Commonly Controlled Entity of such llldemnitee); (viii) the borrowing Qfthe 
Loans in accordance with the temis of the Operative Agreements; or {ix) a Fully Indemnifiable 
Event; but in any event excluding (1) Claims against aparticular Indemnitee to the· extent 
reSulting from the gross negligence or willful misconduct of lnlch Indemnitee or any Related. 
Person thereto or the breach of a representation,warranty or cOvertant of such IndemnItee or any 
Related Person thereto in any Operative Agreement, (2) except as'provided in Section 5.4(a) of 
the Agency Agreement with respect to any Claim relating to a specific Property Claims to the 
extent such Claims arise solely out of events occurring after the expiration of the Term and after 
the Lessee's discharge of all its obligations under the Lease and which relate solely to Properties 

( , 
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that Lessee has not purchased, (3) any Taxes except to the extent indemnified pursuant to eith.er 
Section 12.2 or 12.3, (4) any Claim resulting from Lessor Liens, (5) any Claim resulting from the 
Mortgage or other Liens contemplated by any of the Operative Agreements to the extent the 
applicable Indemnitee is in breach of any obligation under the Operati;ve Agreements to 
discharge such Liens, or (6) any Claim arising from a breach by any of the Participants, the 
Administrative Agent or the Lessor of any agreement entered into in connection with the 
assignment or participation of any Note or any Certificate .. The Lessee shall be entitled to 
assume and control the defense and settlement of any Claim and any action; suit or proceeding 
ielatedthereto, except that the Lessee shall not be entitled to assume and control the defense and 
(other than in accordance with the immediately succeeding paragraph) settlement thereof if and 
to the extent that: (A) in the reasonable opinion of such Indemnitee, (w) such action, suitor 
proceeding mvolves any risk of imposition of criminal liability or (x) such action, suit or 
proceeding involves any material.risk of material civil liability on such Indemnitee or (y) such . 
action, suit or proceeding will involve any material risk of the sale, forfeiture or loss of, or the 
creation of any Lien (other than a Permitted Lien) on, such Property or any part thereof unless, if 

. requested by tJieapplicable Indemnitee, the Lessee shall have posted a bond or other security 
. reasonably satisfactory to the relevant Indemnitee in respect of such risk or (z) the control of 

such-action, suit or proceeding would involve an actual or,potential conflict of interest, (B) such 
. proCeeding involves Claims with respect to which the Lessee is not obligated to indemnify 
hereunder and the Lessee and the Indermritee have been unaj>le to sever such Claims from the 

givesuch.nbtibe·.sliirllnotier&Se·L~eefroi:n:anyof:.@.pWg~ti,QiiS:li.i:iiierihls.~Section 12.l(a), .. . .. 
exceptt"6the exterit'tblit faihn:e togiVI! h~tke'ot' sucii'CliliIi i~sii6Wn tctincreru;e Lessee; s ...:. . 
. liabilityunder su6hCl~iiDfroi;Utliii.t\v1iiqpWt!ldd have e~~ed ifthefroiure to iive rtoticehlld··· 
not occurred.· The applicable Irideninl.tee and each Related Pers~n thereto agrees, at the expense 
of the Lessee, to cooperate With the Lessee. . . ..... . 

Thete~see may entl:I' kto ,any s~ttJement or other compromise with respect to 
any Claim entitled to be indemnified under this Section 12.1 without the consent of the . 
applicable Indemnitee or any other Person; provided, however, that, without the prior written 
consent of such Indemnitee, the Lessee shall not enter into any settlement or other compromise 
with respect to any Claim entitled to be indemnified under Section 12.1 that involves, would be 
deemed to be, or would have the effect of, an admission ofliability by such Indemnitee or: the 

. obligation of such Indemnitee to act or refrain from acting in anyway (other than the payment of 
money which the Lessee.shall have acknowledged in writing to such Indemnitee is the Lessee's 
obligation pursuantto this Section 12.1 to pay); and provided, further,that the Lessee shall not 
enter into any settlement or other Compromise with respect to any Claim entitled to be . 
indemnified under Section 12.1 that causes a Lease Default or Lease Event of Default to occur. 
Unless a Lease Event of DefaUlt shall have occurred and be continuing, no .Indemnitee shall enter 

.. into any settlement or other compromise wi~respect to any Claim against such Indemnitee 
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which is entitle(HO'be indemnified under Sectiond2.1 without the prionvritten'consentofthe 
Lessee (which, consent shall not be unreasonably Withheld) unless such Indemnitee waives its 
right to be indemnified under Section 12.1 With respect to such Claim. ' 

(b) Notwithstanding anything to the contrary herein or any other operative 
Agreement, prior to Completion of a Construction Period Property, the Lessee shall not be 
obligated under any of the operative Agreements to indemnifY any,Indemnitee with respect to a 
Claim relating to such CQnstruction Period Property other than: (i) the Lessor Parties with ' 
respect to any cosis arising from thiid-party damage Claims caused by, resulting from or 
constituting, a Fully Indemnifiable Event, and (ii) any Indemnitee with respect to a Claim 
described iri clause (iii) of the definition of FuIly IndemnifiableEvent. 

122 General Tax Indemnity. (a) Indemnification. (i) The Lessee shall pay 
and assume liability for, and does hereby agree to iridemnifY, protect and defend the Properties 
and all Indemnitees, and hold them harmless against, all Impositions on an After Tax Basis. 

(ii) It is intended that all payments to or for the benefit of any Indemnitee 
under the Lease andlor the other Operative Agreements (including without limitation, , 
payments of Supplemental Rent and Basic Rent under'the Lease, payments of principal 
and interest under the Loans, and payments of Investor Yield and+uvestor Amount to the 
Investors), shall be made free and clear of and without deduction for any and all preSent 
or future Impositions. If the Lessee, any Indemnitee or any 'other Person ("Applicable 
Pavor") shall be required by law to deduct any Impositioris from or in respect of any 
'amounts payable under the Lease or any other Operative Agreement to or for the benefit 
of the any Indemnitee ("Applicable Payee"), if su,?h deductions are theresu1t of a change 
'in any U.S. treaty, law or regulation or occur for a reason described in Section 12.3(d), 
(A) the amounts payable by such Applicable Payor (as retit,interest'or otherwise) shall be 
iD,creased by the amount necessary so that after making ,all required deductions (including 
'tleductions applicable to additional sums payable under this Section l2.2(a)(ii» the 
ApplIcable Payee shall receive an amount equal to the sum ,it would have reccivedhad no 
such deductions been required, (B) the Applicable Payor shall make such deductions and ' 
(C) the Applicable Payor shall pay the full amourit deducted to the relevant taxing 
authority or other Govenunental Authority in accordance with all applicable laws and 
legal requirements. The Lessee Will indemnifY each Indemnitee on demand for the full 
amount of any sums required to b~ increased by such Applicable Payor pursuant to clause 
(C) of the second sentence of this Section l2.2(a)(ii) on an After Tax Basis and any 
liability the Indemnitee may incur or be required to pay. 0, 

(iii) Subject to the terms of Section l2.2(b), the Lessee shall payor cause to be 
, paid all Impositions directly to the taxing authorities where feasible and otherwise to the 

Indemnitee, as appropriate, and the Lessee shall at its own expense, upon such 
Indemnitee's reasonable request, furnish to such Indemnitee copies of official receipts or 
other satisfactory proof evidencing such payment 

. - - . 

(iv) In the case of Impositions for which no contest is conducted pursuant to 
Section l2.2(b) and which the Lessee pays directly to the taxing authorities; the Lessee 
shall pay such Impositions (together with any interesi thereon) prior to, the latest time 

° , ' 
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permitted by the relev~t taxing authority for timely payment (other th~ in the case of 
withholding t?.xes, which shall be paid simultaneously with the payment under the 
Operative Agreement requiring such withholding). In the case of Impositions for which 
the Lessee reimburses an Indemnitee, the Lessee shall do so (together v.'ith any interest 
thereon) within twenty (20) days after receipt by the Lessee of written demand by such 
Indemnitee describing in reasonable detail the nature of the Impositions ilndthe basis for 

. the demand (including the computation of the amountpayable and interest thereon), but . 
in no event shaH the Lessee be required to pay sUch reimbursement prior to five (5) 
Business Days before the latest time permitted by the relevant taxing authority for timely 
payment. In the case of Impositions for which a contest is conducted pursuant to Section . 
12.2(b); the Lessee shall pay such Impositions or reimburse such Indemnitee for such 
Impositions, to the extent not previously paid or reimbursed pursuant to subsection (i), 
prior to the latest time permitted by the relevant taxing authority for timely payment after 
concluSion of all contests under Section 12.2(b) unless payment shall be required before 
co=encement of such contest, in which case the Lessee shall pay such Impositions or 
reimburse the Indemnitee for such Impositions prior to the latest time permitted by the 
relevant taxing authority f9r timely paYment prior to co=en<::ement of such contest. 

(v) Impositions imposed for a billing penod during which the Lease expires or 
. tenninates (unless the Lessee has exercisedthePutchase Option) shall be adjusted and 
prorated on a dailygl!sis betw.een the LeSsee and the Lessor, whether QruotSuch 

. ;:~~i~~~:t::!;J6;=rd:~~;!;t:!~h:}i&~r]i~4eichPartY shall 

~a=1'11:.1~ .... LeSsee p~anttoSection 123(c)Shallbherifi~anif~fied~Y:aniP4~ieiident 
.• public accounting fiiiri seli:Ctoo by tp.eLesseeiiriiirel!SonablyacceEtabiet6the .' 

Indemnitee, .. tJn1esssUc!i verification shall disdoseifu mor ilJ.'the iiidcirulitee's favor of 
5% or more of the related indemnity payment, the costs of SU:Ch verification shall be . 
borne by the Lessee (but in no evenHhallRFC have'any obligatiOli to pi.:y any such 
cOsts). In no event' shaH the Lessae have the right to review' the Indemnitee's tax returns . 
or receive any other confidential information from the Indemnitee in· connection with 
such verification. The Indemnitee agrees to cooperate with the independent public 
accounting firm performing the verification and to supply such firm with all information 
reasonably necessary to permit such firm to accomplish such verification, provided that 
the information provided to such firm by such Indemnitee shall be for its confidential use, 
The parties agree that the. sole responsibility'ofthe independent public accounting firm 
shall be to verify the amount of the payment at issue pursuant to this Agreement and that 
'matters of interpretation of this Agreement are not within the scope of the independent 
accounting firm's responsibilities. 

• (b) Contests. If any claim shall be made against any Indemnitee or if any 
proceeding Shall be co=encedagainst any Indemnitee (including a wiitten notice· of 
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.... such proceeding) for any Imposition as to which the Lessee may have an indemnity 
obligation pursuant to this S.ection 12.2, or if any Indemnitee shall determine that any 
Imposition to which the Lessee may have an indemnity obligation pursuant to this . 
Section 12.2 may be payable, such Indemnitee shall, within thirty (30) days, notifY the 
Lessee in writing (provided that failure to so notifY the Lessee within thirty (30) days 
shall not alter: such Indemnitee's rights- under this Section 122. except to the extent such. 
failure demonstrablymateriaUy adversely affects the ability to conduct a contest of any 
indemnified Taxes) and shall not takeanyactiQn with respect to such claim, proceeding 
or ImpositIon without the written consent of the Lessee (such consent not to be 
unreasonably withheld or unreasonably delayed, such determination based solely on the 
merits of the claim at issue) for thirty (30) days after the rec~pt of such notice by the 
Lessee; prOVided, however. that in the case of any such claim or proceeding, if such 
Indemnitee shall ber~red by law orregulation to take action prior to the end of such 
30cday period, such Indemnitee shall in such notice to the. Lessee, so' inform the Lessee, 

. and such Indemnitee shall not take any action· with respect to such claim, proceeding or 
Imposition without the consent of the Lessee (such consent not to be unreasonably 
withheld or unreasonably delayed based solely on the merits of the claim at issue) for ten 
(l0) days after the receipt of such notice by the LesseeunIess such Indemnitee shall be 

. required by law or regulation to take action prior to the end of such 10-day period; further 
provided that the failure of the' Indemnitee to give notice referred to in .thissentence shall 
not diminish Lessee's obligations hereunder except to the extent that such failure 
precludes Lessee from contesting all or part of such Claim. 

. .' 

The Lessee shall be entitled fur a period of sixty (60) days from receipt of 
such notice from such Indemnitee (or such shorter period as such Indemnitee has notified 
. till; Lessee is required by law. or regulation for such Indemnitee to CO!1UIlence such' 
contest), to recjuestin writing that such Indemnitee contest the imposition of such Tax, at . 
th~:Lessee' s expenSe. If (x) such contest can be pursUed-in the name:ofthe Lessee and 
independently from any other proceeding involving aTax liability of such Indemnitee for 
which the Lessee has not agreed to indemnifY such Indemnitee or (y) such Indemnitee so 
requests, then, provided no Default or Event of De fault then exists, the Lessee shall be 
Perln1tled to control the contest of such claim, provided, that by takiitg control of the 
contest, the Lessee acknowledges that it is responsible for the Impositions ultimately . . 
determined to be due by reason of such clifim. In all other claims requested to be 
contested by the Lessee, such Indernniteeshall control the contest of such claim,acting 
through counsel reasonably acceptable to the Lessee. In no event shall the Lessee be 
permitted to contest (or such Indemnitee required to contest) any claim (A) if such . 
Indemnitee provides the Lessee with a legal opinion of counsel reasonably acceptable to 
the Lessee that such action, suit ot proceeding involves a risk of imposition of criminal 
liability or will involve a material risk of the sale, forfeiture or loss of; or the creation of 
any Lien (other than a Permitted Lien) on any Property or any part of any thereof unless 
the Lessee shall have posted and maintained a bond or other security satisfactory to the 
relevant Iniiemnitee in its sole discretion in respect to such risk, (B) if a Lease Event of 
Default has occurred and is continuing, unless the Lessee shall have posted and 
maintained a bond or other security satisfactory to the relevant Indemnitee in its sole. 
discretion in respect.ofthe Taxes subject to such claim and any and all expenses for 
which the Lessee is responsible hereunder is reasonably foreseeable in connection with 
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the contest of such claim, (C) unless the Lessee shall have agreed to pay and shall pay, to 
such Indemnitee on demand all reasonable out-of-pocket costs and expenses that such 
Indermiitee may incur in connection with contesting such Impositions including all 
reasonable legal, accounting and investigatory fees and disbursements, or (D) if such 
contest shall involve the payment of the Tax prior to the contest, unless the Lessee shall 
provide to such Indemnitee mi interest-free advl!I1ce in an amount equal to the 

. Impositions that the Indemnitee is required to pay (with no additional net after-tax costs 
to such Indemnitee). In addition, for Indemnitee controlled contests and claims contested 
. in the name of such Indeinnitee, no contest shall be required: (A) unless the amount of 
the potential indemnity (taking into account all similar or logically related claims that 
have been or co.uld be raised in any audit involving such Indemnitee with respect to any 
period for which the Lessee may be liable to pay an indemnity under this Section 12.2(b» 
exceeds $50,000, (B) unless, ifrequested by such Indemnitee, the Lessee shail have 
provided to such Indemnitee an opinion of counsel selected by the Lessee and reasonably 
acceptable to such Indemnitee (except, in the case of income taxes indemnified 
hereunder, in. which case such opinion shall be an opinion of independent tax coUnsel 
selected by such Indemnitee and reasonably a.cceptable to the Lessee) that a reasonable 
basis exists to contest such clainl (or, in the case ofan appeal of an adverse 
determination, and opinion of such counsel to the effect that there is substantial authority 
for the position asserted in such appeal), and (C) unleSs Lessee shall ~ve acknowledged 
in writing.!O'the.Jndemniteeitsobligliti6IHepay the. costs and eXpenses thereof and to 
inderfuiify Suchmdetniriteli pUrs\iafiHot!tissettiort12 for the 1'axeS"subjechd the 
ptoposedCon~t, if such contest is \msuccessful;providedthat:the acknowledgment with 

. respect to.' Taxes'(andiiot the ¢9Sts Of thecori~tYslili1lb~o£:n:Oforce and effect if the . 

~=j~1it_.~ 
. ,. nam1i'(erthilt of ail Affiliate) if the sUbjectmatterthereofShall be of a" contintiing nature 

.. , lind shall have preViously be¢iidecldedadverse\yliy a court6fcdmpetentjurisdiction 
pUrsuant to the ConteSt 'provisions of this Section 12.2{b ), Uniess there shall h~ve been a 
change in law (or interpretation thereof) and thelrtdemnitee shall have received, at the 
Lessee's expense, an opinion of independent tax counsel selected by the Lessee and 
reasonably acceptable to the Indertrnitee stating that as a result of Such change in law (or 
interpretation thereof), it is.more likely than not that the Indeinnitee Will prevail in such 
contest . 

.. ' . '. '.. The partyconduc?ng the contest shall consult in good faith with the other . 

. . party arid its counsel with respect to the contest of such claim.for Taxes but the decisions . 
. regarding what actions to be ~en shall be made by the controlling party in its sole . 
judgment In addition, the controlling party shan keep the non-controlling party " 

. reasonably informed as to the progress of the contest, and shall provide the non
controlling party with a copy of (or appropriate excerpts from) any reports or claims 
issued by the relevant auditing agents or taxmg authority to the controlling party thereof, 
in connection with such claim or the contest thereof. The non-controlliJ;1g party shall be 

509420-0 198.;()()7S4-NY02.2089829.11 

( 

( 

( 

f 

f . , 

.. " 

. JPMCB·STB·00000987 



62 

pennitted'to a,ttend'all'conferences with the relevant auditing agents or taxing authority 
solely to the extent the discussion pertains to the claim at issue. 

Each Indemnitee shall, at the Lessee's expense, supply the Lessee with 
such information and documents reasonably requested by the Lessee as are necessary or 
advisable for the Lessee to participate in any action; suit or proceeding to the extent , 
permitted by this SectIon 122(b). Notwithstanding anything in this Section 12.2(b) to the 
contrary, no Indemnitee shall enter into any settlement or other compromise or fail to 
appeal an adverse rulmg v.'ith respect to any claim which is entitled to be indemnified 
under this Section 12.2(and with respect to which contest is required under this Section 
12.2(b))withouttheprior written cOnsent of the Lessee, unless such Indemnitee waives 
its right to be mdemnified under this Section 12.2",'ith respect to such claim. No 
settlement of any conte~t'inily bemade by the Lessee without the Indemnitee's written 
consent" which consent shall not be unreasonably withheld such determination based 
solely upon the claim at issue. ' 

NotwitHstanding a,r;ythingcontained herein to the contrary, an Indemnitee 
will not be required to contest" (and the Lessee shall not be permitted to contest) a claim 
with respect to the imposition of any Tax, if such Indemnitee shall waive its right to 
indemnification under this Section 12.2 with respectto S)lch claim (and any claim with 
respect: to such year or any other taxable year the conteSt of which is materially adversely 
affected as a result of such waiver). 

(c) Reports. The Lessee shall be responsible for preparing and filing any real 
'and personal property or' ad valorem tax returns in respect of the Properties. Incase any other 
report or lax return shall be required to be made with respect to any obligations of the Lessee' 
under or arising out of subsection (a)and of which the Lessee has knowledge, the Lessee, at its 
sole cost and expense, shall notify the relevant Indemnitee of such requirement and (eXcept if 
such Inderliniteenotifies the Lessee that such Indemnitee intends to file suchreport or return) 
(A) to the extent required or permitted by and consistent with Requirements of Law; inake and 
file in its own name such return, statement or report; and (B) in the case of any other such return, 
statement or report required to be made in the name of such Indemnitee, advise such Indemnitee 
of such fact and prepare such return, statement or'report for filing by such Indemnitee or, where 
such return, statement or report Shall be required to reflect items in addition to any obligations of 
,the Lessee under or arising out of subsection (a), provide such Indemnitee at the Lessee's 
expense with information sufficient to permit such return, statement or report to be properly 
made with respect to any obligations of the Lessee under or arising out of subsection (a). Such 
Indemnitee shall, upon the Lessee's request and at the Lessee's expense; provide any data 
regularly maintained by such Indemnitee (arid not otherwise within the control ciftheLessee) 
with respect to the Property, which the Lessee may reasonably require to prepare any required 

, tax returns or reports. ' 

Cd) When and if a Participant actually receives any refund, credit or deduction 
from any taxing authority which such Participant can reasonably determine, in good faith, is' 
fairly attributable to the payment by Lessee of any United States ,federal , 'State or local Tax, 
pursuant to Section 12.2, such Participant thereupon shall repay,to Lessee an amount with 
respect to such refund, credit or deduction. equal to any net reduction in Taxes actually obtained 
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by such PartiCipant which is attributable to such refund, credit or deduction (but not in excess of 
the amount of all prior payments paid by Lessee to, or for, the Participant pursuant to this 
Secti~ri 12.2 (reduced by all prior payments under this Section 12.2(d)). 

(li). Tax Shelter Registration. Each party hereto authorizes each other party 
hereto (and each party hereto which is deemed to be a promoter of the transaction which is the 
subject of the Operative Agreements hereby authorizes each offeree (and each employee, 
representative, or other agent of such offeree), all within the meaning ofTreas. Reg. Sec. 
301.6111-2T(c) and related Treasury Regulations) to disclose the structure and tax aspects of the 
transaction which is the subject of the Operative Agreements to any and all persons, without 
limitation of any kind on such disclosure. The Lessee agrees to indemnify, protect and defend 
each Indemnitee from" and hold them harruless against, any taxes (including penalties and 
interest) resulting from (i) the failure of the Lessee to register the. transactions contemplated 
UIlder'the Operative Agreements with the Internal Revenue Service in accordance with the 
iI;mnediately preceding sentence, or (ii) the failure to properly so register. 

(f) Survival. It is expresslY UIlderstood and agreed that the indemmty provided 
for herein shall survive the expiration or termination of and shall be separate and independent 
·from any remedy under the Lease or any other Operative Agreement . 

. 17.3. Withholding Tax. (a) On the Initial Closing Date, orin the case of a 
PerSon that actwiJJ.y becomes aPartiCipani afterthelnitial ClosingDate.at.least thirty (30) 
Business Days prior 10 the first date on which anY payment is due hereUIlder to such Participant, 
eachParticipant.that is aNon-U.s; Peri;onshall deliver to each of tesseeiRFC and the Trustee' 
the Presct;"bedforms. If any patucipantthatisaNon-TJ.S. PetSoliis unable to so ddiverthe' .•.. 
Prescriped )?otms; Les$ee,andtheTrusteeor RFC shall be· entitfed'to withhold from any' 
paY)lleuts IO)uph p,articipant-lllldertliis Agreement;'theLOan' FacilitY Agreement and the 

. Liquic:\ity :A~eq.t> !IS'the case may be; S)1ch ~oUnts. QfTax as maybe teq,tliredl:iy iiiw. to be ' 
. sowitbJield; after'~gintoaceountimyieduerlbirh{the tate6fiippliclMe-WithhoidirtgTax ta' . 
wlllch ~ch.parueipant. may establish itseli!iJ1iility by duly fIling 'lfri' IRS' FOml'W-8BEN or W-
8EC! (or successor fonn) WithLessee,RFC andtheTrustee;arid neither' Lessee,RPC or the 
Trustee, shall ha'lil!lilY obligation to pay such PartiCipant foranyTaxes so Withheld, except as . ' 
provided in Section 12.3(b). ' 

(b). If any change ocCUfS after a Non-U.S. Person becomes a Participant which 
renders the Prescribed Forms previously delivered by such-PartiCipant inapplicable or, in the case· 
of any Prescribed Form that is not, by its terms, effective for the Term, which would prevent 
such Person from duly completing and delivering any renewal, extension or continuation of a 
Prescribed Formpreviously filed by such Person, such Participant shaIl promptly (after obtaining 
actual knowledge of such change) advise Lessee, RFC and the Trustee that it is no longer 
capable of receiving payments without the withholding of United States TaX and that Lessee, 
RFC and the Trustee are obligated to withhold United States Tax from paY)llents by them: to such 
Participant. If any such change involves a change in a treaty, law orregulation, Lessee shall be 
obligated to pay such PartiCipant,'on an After-Tax Basis, for any United States Tax which must 
be withheld from payments made to such PartiCipant under i:his Agreement, but only if and to the 
extent that the obligation to withhold such United States Tax arises solely by reason of a change 
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in treaty, law; orrr>gujation which takes' effect after the date on which 'such Participant be.Came a 
Participant. 

. . . 

(c) .' Should a Participant ever receive any refund, credit. or deduction from any 
taxirig aUthority to which such Participant would not be !lI1titled but for the payment by Lessee of 
any United States federal, state or local Tax,pursuant t9 Section 12.3(b), such Participant 
thereupon shall r\:pay to Lessee an amount with respect to such refund; credit or deduction equal 
to any net reduction iii Taxes actually obtained by such Participant which is attributable to such 
refund, credit or deduction (but not in excess of the amount of all prior payments paid by Lessee 
to, or for, the Participant pursuan:t to this Section 123(b) (reduced by all prior payments under 
this Section 12.3(b}). 

(ci) Notwithstanding anything herein to the contrary, Lessee shall indemnify 
any Indemnitee against any Taxes imposed by way of withholding by a jurisdiction outside of 
the United States as it resUltof (i) the payment by Lessee of any amount pursuant to this 
Agreement or the other Operative Agreements from, or (ii) the booking by Lessee of some or: all 
of the transactions contempiated by the OperativeAgreements in., such jurisdiction. . 

12.4 .Increased Costs. (a) If (i) there shall be any increase in the cost to any 
Participant of agreeing to make or making, funding or maintaining any Loans or Investor 
Contributions (or in the case ofRFC, the CP Issuer or any financial institution providing 
liquidity or credit suPPort for the COmmercial Paper) or (ii) any reduction in any amount 
receivable in respect thereof, and such increased cost or reduced amount receivable is due to 
either: . . 

(x) the introduction of or any change in or in the interpretation of any 
law or regulation after the date hereof; or 

. (y) the compliance with any guideline or request made after the date 
hereof from any central bank or other Governmental Authority (whether or not 
having.theforce oflaw), 

then (subject to the provisions of Section 12.9) the Lessee shall from time to time, within ten 
(!O) days of receipt of such notice by such ParticiJl.ant pay such Participant additional amounts 
sufficient to compensate such Participant for such increased cost or reduc.ed amount receivable. 
Notwithstanding the foregoing, theLessee shall have no' obligation to pay for any such additional . 
aniounts arising out of such event with respect to any period more than one hundred eight (I80) 
days prior to the date of notice of-such event to thr> Lessee. . . 

. (b) . If any Participant shall have reasonably determiried that (i) the applicability 
of any law, rule, regulation or guideline adopted after the date hereof pursuant to or arising.outof 
theJuly 1988 paper of the Bas\e Committee on Banking Regulations and SuperVisory PractiCejl . 
entitled "International Convergence of Cap ita) Measurement and Capital Standards," orfri} the 
adoption after the date hereof of any other law, Me, regulation or guideline regarding capital 
adequacyaffecting Sllch Participant, or (iii) aliy change arising after the date hereof in·the . 
foregoing or ill the interpretation or administration of any of the foregoing by any Governmental 
Authority, Central bani:: or comparable agency charged willi the interpretation or administration 
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thereof, or (iv) compliance by such Participant (or the Applicable Lending Office of such 
Participant), or any holding company for such Participant which Is subject to any o.f the capital 
requirements described above, with any request or directive of general application issued after 
the date hereof regarding capital adequacy (whether or not having the force o.flaw) of any such 

· authority, central bank or comparable agency, has or would have the effect of reducing the rate 
· of return on such Participant's capital or on the capital of any such holding company as a direct' 
consequenceo.fsuch Participant's obligations under the Oper:ative Agreements to a level belo.w 
that which such Participant or. any such holding company could have achieved but for such 
adoptio.n, change or compliance (taking into consider:ation such Participant's policies and the 
policies of such holding company with respect to capital adequacy) by an amount deemed by 
such Participant to. be material, then (subject to the pro.visions of Section 12.9) frDm time to. time 
such Participant may request the Lessee to pay to such Participant such ad.ditiDnal amDunts as 
will compensate such participant Or any such holding company for any sUch reduction suffered, 
net Dfthe savings (ifany) which may be reasonably pro.jected to be associated with such 

· increased capital requirement. Any certificate as to such amo.unts which is delivered pursuant to. 
SectiDn 12.9(a) shall, in addition to any items required by Section 12:9(a), include the calculation 
Df the savings (if any) which may be reasonably projected to. be associated with such increased 
capital requirement. 

(c) In the event that any GDvernrnentalAuthority shall impose any Eurocurrency 
· Reserve Requitemei1tswhich increase the cost of anyParticipaii,(of!l1akiy,g oriil;ii,IJlaiI]ing ..• 
ElirDdoliarMShs; then (subject tothe proviSionS bf SectionIt.9l'llie-t:esS~_-~liiiUiffier~i!ner-pay 
in respettoftlie-EllfodOliatl.Qans o.r hivestorCdilftlbiitfoI)S ofgrr6lfpllrtit;ifiaftfi\' rate o{,i:i:J.ter~st 

· based upon the Eurodollar Reserve Rate (rather thailupon the Eurodollar: Rate), .From andrifl:er . 
the delivery to t1kLessee of the certifica.t~fllquired by S~()O i2,?( at alt~eferencescoJ;ltained 

.' in this Ag'reeiherln6-the;Eritodollar.Ratesli#U be~~ediciiie referencest» the EUrodollar 
Reserve Rate withrespecttoeach such affected¥mticipiuiC~"-~~"-~- ...... .' . ". .' 

' .• :. ···-.·-;-125:-nr~gaifty.(a) -~o&;iti1~crhlg~Ybtb¢;:::~~visi6~ioftirisAgreement,if 
the adoption of or 'any i:fufuge in any Leg<ilReqiriIeOientcir~,jhe uiterp~a:ti9~o~-iipplication 

. thereofshallmhlceit unlawful fDr any Participant.Dr its Applicable Lending Office to. honDr its 
· obligation tqmake o.r maintain EurDdoUar Loans under the. Loan FacilityAgreement or to make 

cir to maintain thelnvestDr Coniributions,then the PiuticipMt shall promptly nDtify LeSsee 
thereof and such Participant's obligation to. make-:Euro.do.llarLoazis or to make Dr maintaln its 
Investo.r Contributions, is the case may be, shall be suspended until such time as such Participant 
may again make andmaintain Eurodqilar Loans Dr Investor ContributiDns (in which CllSe the 
provisions of Section 12.5(b) hereof shall be applicable). . . 

(b) If the obligation Df my Participant to make EurodDllar Loans Dr to make or' 
maintain its Investor Contributions, as the case maybe, shall be suspended pursuant to Section 
12.5(a), all Loans and InvestDr Contributions which would. otherwise have been' made by such 
Participant as EurDdoliar Loans or with reference to' the Euro.do.llarRate, respectively, shirll be 
made instead as ABR Loans or with reference to' ABR and, if an event referred to in Section 

. 12.5(a) has occurred and such Participmt has so requested by notice to Lessee, all Eurodollar 
Loans and Investor Contributions then outstanding shall be automatically converted into ABR 
Loans andbear InvestorYield with respect to ABR, respectively, on the date specified by such 
Participant in such notice. Tothe.extent that Eurodo.llar Loans imdInvestor'Contributions are 
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made (or converted into ABR Loans or the equivalent), all payments of principal'which would 
otherwise be applied to such Participant's Eurodollar Loans and Eurodollar Rate Investor 
Contributions shall be applied instead to its ABR Loans and ABR Investor Contributions. 

12,6 Compensation. Lessee shall pay, as Supplemental Rent under the Lease, 
to the Participants such amount or amounts as shall be shown by any Participant to be necessary 
to compensate it for any loss, cost·orexpense (which; in the case ofRFC Loans, shall be CP 
Breakage Costs) attributable to: (a) any prepayment or conversion of a Eurodollar Loan or a 

. Eurodollar Rate Investor Contribution on a date other than·the last day of the Interest Period for 
such Loan or Investor Contribution; (b) any payment or prepayment of a RFCLoan other than a 
payment in full of the RFC Loans on the Maturity Date; (c) any failure for any reason ofaLoan 
or an Investor Contribution to be continued as, or converted into, a Eurodollar Loan or a' 
Eurodollar Rate Investor Contribution on the date for such continuation or conversion specified 
in the relevant notice given pursuant to the Loan Facility Agreement, this Agreement, or the 
Trust Agreement, as the case may be; or (d) default by the Lessor in making a prepayment after 
notice thereof has been givenin accordance with the Operative Agreements. 

·12.7 Indemnitv PaYments in Addition to Lease Oblieations. Lessee 
. acknowledges and agrees that its obligations to make.indemnity payments under this Section 12 
are separate from, in addition to, and do riot reduce, its obligation to pay Basic Rent or any other 
'payment required hereunder or the Lease in accordance with the provisions hereof or thereof. . 

12.8 Indemnitv from Lessor. To the extent that the Lessor is indemnified by 
the Lessee hereunder, the Lessor hereby assumes liability for, and agrees tb defend"indemnifY 
and hold hannless each Indemnified Person on an After Tax Basis from and against, any Claims 
which may be imposed on, incurred by or asserted against an Indemnitee under or pursuant to 
any Operative Agreement that would, but for the operation of Section 12. I (b), be payable by 
Lessee or Construction Agent To tl,le extent that neither the LesSor nor an Indemnitee is 
indemnified for a Claim as a result of the operation of Section 12.1 (b), such amounts· shall be 
payable solely from distributions ofUnreimbursed Indemnity Amounts pursuant to Section 13. 
and Lessor shallliave no indemnification obligation pursuant to this Section 12.8. 

12.9 Notice of Amounts Pavable: Relocation of Lending Office: Mandatory 
Assignment. (a) In the event that any Participan1 becomes aware that any amounts are or will 
be.owed to itpursuant to subsection 12.3,.I2.4, 12.5, or 12.6, then it shall promptly notifY the 
Lessee thereof and, as soon as possible thereafter, such Participant shall submit to the Lessee a 
certificate indicating the amount owing to it and the calculation thereof. The amounts set forth in 
such certificate shall be prima facie evidence of the obligations of the Lessee hereunder; 
provided, however, that the failure of the Lessee to pay any amount owing to any Participant 
pursuant tb subsection 12.3, 12.4, 12.5, or 12.6 shall not.be deemed to constitute a Default or an 
Event of Default tb the extent that the Lessee is contesting in good faith its obligation to pay such 
amount by ongoing discussions diligently pursued With. such Participant or by appropriate 
proceedings. 

(b) If a Participant claims any additional amounts payable pursuantto subsection 
. 12.3, 12.4 or 12.5 or provides a: notice under Section 12.5, it shall use its reasonable efforts 
, (Consistent with legal andregulaiory restrictionS) to avoid the need for paying such additional 
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amounts, including changing the jurisdiction of its Applicable Lending Office, provided that the 
taldng of any such action would not, in the reasonable judgment of the Participant, be 
disadvantageous to such Participant. 

(c) In the event that any Particip1!IJt (other than RFC) delivers to the Lessee a 
certificate in accordance with subsection 12.9(a) (other than a certificate as to amounts payable 
pursuant to Section 12.6), or the Lessee is required to pay any additional amounts or other 
payments in accordance with Section 12.3, 12.4 or 12.5, the Lessee may, at its own expense and 
its sole discretion require such Participant to transfer or assign, in whole or in part, without 
recourse (in accordance with Section 11.3 and Section 3.5 of the Liquidity Agreement), all or 

. part of its interests, rights and obligations under this Agreement to another Person (provided that 
the Lessee, with the full cooperation of such Participant, can identify a Person who is ready, 
willing and able to be an assignee With respect thereto) which shall assume such assigned 
ohIigations (which assignee may be another Lender or Investor, if such assignee Lender or 
Investor accepts such assignment); provided that (x) the Lessee or the assignee, as the case may 
be, shall have paid to such Participant in. immediately available funds the principal of and.interest 
or Investor Yield accrued to the date of such payment on the Loans Of Investor Contributions . 
made by it and (subject to Section 12.6) all other amounts owned to it under the Operative 
Agreements and (y) such assignment of the Backup FacilitY Loan, RFC Commitment, or 
lnvestor Contribution Commitment, as applicable, of suchParti,cipant and prepayment of Loans 
or Inves,torContributionsdoesnot conflic;t·with imy law, ruleaT regulation or order ofimy Court 
. or governmental Authority. 

. 'j. 

"', :, -" .-~. - _.' : .-:-

:~~i~:a;~~!a~~if!l~~~~~J~~~~:; . 
S5!!a •• E: 

'. and the SupeimajorityPartiCipanisshall be .pemnited td'arilendtliis AgteetrtehfWithont i:Ii~' 
consent of the Backup Facility Banks.andlor Ipve~on; which did. not agree to them,odification or 
ameridnfenttequested by the Lessee {sucifParticipaD.ts, collec;tively,t\le "MinoritV Participants") 
to provide for (w}the termination' of the Backup:Facility Loan ComriiitmeD.f and Investor 
Contribution Commitment of each of the Minority Participants (provided that such termination 
shall not terminate any Commitments of such Minority Participants under the Liquidity 
Agreement unless s\lch Minority Batik's Commitment is replaced with an equal Commitment of 
.a replacement batik in accordance with Sectlon 3.5 of the Liquidity Agreement), (x) the addition 
to this Agreement of one or more other financial institutions in accordance with the provisions of 
Section 11.1 and 11.3 hereof and Section 3.5 of the Liquidity Agreement, or an increase in the 
Backup Facility Loan ComnlitInent or Investor Contribution Commitment of one or more of the' 
Supermajority Participants, so that the Backup Facility Loan Commitments, and Investor 
Contribution Commitments, after giving effect to such amendment, shall be in the same amount 
as the Backup Facility Loan Commitments and Investor Contribution Commitments immediately 
before giving effect to such amendment, (y) if any Backup Facility Loans or Investor 
Contributions are outstiinding at the time of amendment referred to in clause (w) and (x) above, 

. the making of such additional Backup Facility Loans and Investor Contributions by such miw 
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financial institutiqns or$upen:najority Panicipant, as the case may be, as may be necessary to 
repay in full the outstanding Backup Facility Loans and Investor Contributions of the Minority 
Participants immediateiy before giving effect to such amendment, and (z) subject to the consent 
ofRFC as required under Section 14.5, s1!ch other modificationS to this Agteement as may be 
appropriate. 

SECTION 13. DISTRIBUTIONS OF PAYMENTS AND GROSS PROCEEDS 

In order to provide for the priority and allocation of payments received from 
Lessee, Gross Proceeds and the proceeds of the exercise of remedies by any of the Participants 
pursuant to the Lease and the Security Documents, the parties hereto agree as follows: . 

13.1 Aereement of Administrative Agent and Participants. Pursuant!o the 
Loan Facility Agreement, the Pledge Agreement and the Assigninent of Leases, all of the 
payments (other tl;tan the.Excepted Payments) .under the Lease, the Parti9pation Agreement and 
the Loan Facility Agreement have been assigned by the Participants to the Administrative Agent 
for the ratable benefit of all of the Participants. Except as otherwise provided in Section 13.2 or 
:Section 13.8, the Administrative Agent hereby agrees to deposit all such payments, receipts and 
other consideration of any kind whatsoever (other than Excepted Payments) received by the 
Administrative Agent pursuant to the Loan Facility Agreement and any other SecurityDocument 
in the form received into the Funding Account other than any sUch payments received after the 
Expiration Date which shall be distributed by the Administrative Agent, upon receipt, in 
accordance with ti;le requirements of the Operative Agreements. The Administrative Agent shall 
make withdrawals from the Funding Account pursuantto the requirements of the Operative 

. Agreements and the provisions of the Loan Facility Agreement and the Pledge Agreement and 
distribute such amounts to each Participant or other PerSon entitled thereto (it bemg understood 
that any such payment received on a timely basis in accordance with the provisions of the Lease, . 
this Agre~ent and the other Operative .f!.greements shall be distributed by the Administrative . . 
Agent by;3 :00 P.M. New York City time on the same Business Day as received to the extent 
practicable). .. .. 

.. 13.2 . Basic Rent Subject to Section [3.8, each payment of Basic Rent (and any 
payment of interest on overdue installments of Basic Rent) shall be paid directly by Lessee to the 
Funding Account and shall be distributed from the Funding Account by the Administrative 
Agent on the days set forth below as folIqws: 

firs!, to each Lender an amount equal to all interest then due and owing on each . 
Settlement Date to each such Lender pursuant to the tenus of the Loan Facility 
Agreement (provided that in the event that the amounts so distributed purSuant to this 
clause First are insufficient to pay such interest in full, such amounts shall be distribnted 
to each Lender in accordance with such Lender's pro rata share thereofbased.on the . 
amounts of interest then due and owing to each Lender), 

secong, to each Investor an amount equal to all acCrued but unpaid Investor Yield 
on such Investor's InvestorContrlbution then due and owing on each Certificate Payment 
Date (together With any overdue interest thereon) (provided that in the event that the ... 
amounts so distributed pursuant to this clauSe Second are' inSuffiCient to pay such 
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13.3 Purchase Pavments bv Lessee. Subject to Section 13.8,. any payment on 
any day (other than payments with respect to ExceptecI Payni.ents) made by Lessee pursuant to 
the Lease as a.result of Lessee's exercise of its Purchase Option (inchiding theB! Purchase 
Option under Section 20.3 of the Lease), the Maturity Date Purchase Option, or pursuant to . 
Section 162 of the Lease, shall be made by Lessee to the Funding Account, which amount may, 
at Lessee's option, be credited toward the purchase price for the Properties or the affected 
Property and .shallbe withdrawn from the Funding Account and distributed by the 

. Administrative Agent in the following order of priority: 

first, ratably to the payment of the principal of Trtmche B Loans then outstanding 
in an amount not to exceed the product of (x) the Tranche AlB Property Cost in respect of such 
Property and (y) the Tranche B Percentage in respect of such Property·and.all interest (and 
breakage costs, including CP Breakage'Costs, if any) due and payable on such amount, 

seCond, ratably to the payment of the principal of Tranche A Loans thim . 
outstanding in an amount notto exceed the product of (x) the Tranche AlB Property Cost in 
respect of such Property and (y).the Tranche A Percentage in respect of such Property, and all 
interest (and breakage costs, il).cluding CP Breakage costs, ifany) due and payableo,n such 
amount, '. .,,'. ·'c'··'· ...... . ",' .. 

'" fIilid,'t~~e paym~ttti'thefuvestorS of'ariam<!untnot to' excew the outStanding' 
Investpr ProPerty,C9gt,m'respe.ct.ot$ch'Prope# and the InvestorYielddue andpayabliion .. 
such arnount (and.all breakage i;9stS;:,ifany);imd .. , 

. . ." '~~to'thep~~~S6t;iyb~miburst;dfudCn1~j~AIn~ifu~'~'i~~y,owingt~ 
. the P~qpap,~J#te.spl?(:tof!liJ*~p~.o~;;liropernes, and iri the caSe that the'aii)61fut to be so 
distributed 'shall beiiiSufficient to pay m full as aforesaid, then such amount shall be (Ii$ibuj:ed 

. pro rata among the PartiCipants (other than Lessee and its. Affiliates to the extent elf thclr 
respeGtjve interests,ifany, in any Loans), withoutcpriority of cine Participant over the other, in 
the proportion that each such Participant'sUnreiInbilrsed'Indemnjty Amount bears tb the .. 
aggregate Unreimbursed .Indemnity Amounts of a.1l of such Participants. 

. 13.4. Maximum Residua'! Guarantv Amount. The Maximum Residual G~aranty 
Amount paid by Lessee as Supplemental Rent pursuant to the Lease shall be made by Lessee to 
the Fundipg Account and withdrawn from the Funding Account and distrlbutedby the 
Adillinistrative Agent to the Lenders to pay in full the outstanding principal amount of the 
Tranche A Loans and accrued and unpaid interest thereon. 

13.5 Sales Proceeds. 
. . 

. (a) Gross Proceeds. Any payInents received by the Administrative Agent as 
Gross Proceeds from the sale orany Property shall be deposited into and withdrawn from the 
Funding Account upon the date such payment is due, and distributed by the Administrative 
Agent (simultaneously with the payment .by the Administrative Agent out of the Funding 
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Account of the Maximum Residual Guilrantee Amount pursuant to Section 13.4and the Non- . 
Completion Amount, if applicable) in the following order of priority: . 

fum. in the case of Gross Proceeds; so much of such payment or ~ount ~ shall 
be required to reimburse Lessor; Trustee,Trust Company, the Adrriinistrative Agent, the· 
Securities Intermediary, and any other Participant for any Rematketing Sale Expenses 
incurred by such Person in connection with such disposition and in the case of a . 
Construction Period Property, such payment or amount as shall be required to reimburse 
the Administrative Agent, the Securities Intermediary, the Trustee, Trust Company,the 
Lenders, the Investors or Lessor for any tax, expense or other loss incurred by the 
Administrative Agent, the Securities Intermediary, Trustee, Trust Company, the Lenders, 
the Investors Or Lessor ineurredin connection with the collection of such amounts (to the . 
extentilot previouSly reimbursed) shall be distributed. to the Adririnistrative Agent, the 
Securities Intermediary; Trustee, Trust Company; the Lenders, the Investors or Lessor; as 
applicabk (to be divided among such. parties NQ rata to the extent insufficient to satisfy 
all claims), 

second. ratably to the payment of the principal of Tranche B Loans then 
outstanding in an amount not to exceed the product of (x) the Tranche AlB P.roperty Cost 
in respect of such Property and (y) the Tranche B Perce.ntage in respect of such Property, 
and all interest (and breakage costs, including CP Breakage Costs, if any) then due and 
payable on such amount, 

third, to the payment to the Investors of an amount not to exceed the outstanding 
.• Investor Property Cost in respect of such Property (Provided that if the amounts· 

distributed pursuant to this clause third are insufficient to pay such amounts in full, such 
amounts shall be distributed to each Investor in accordance with Such Investor's 

"Percentage Share), and all Investor Yield (and breakage costs, ifany) then due and 
·'Payable on such amount, 

. .. 

fourth, to the payment to the Lessee of the Ma:ximum Residua! Guarantee Amount 
or Non-Completion Amoimt paid by the Lesseeinrespect of such Property, 

fi!l;h, to the payment of any.:Unreimbursed Indemnity Amounts, if any, owing to 
the Participants in respect of such Property or Properties, and in the case that the amount 
to be so distributed shall be insufficient to pay in full as aforesaid, then such amount shall 
be distributed pro rata among the Participants (other than Lessee and its Affiliates to the 
extent of their respective interests, if any, in any Loans), without priority of one 
Participant over the other, iD. the proportion that each such Participant's Unreimbursed 
Indetunity Amount bears to the aggregate Unreimbursed Indetunity Amounts of all of 
such· Particip~ts, 

sixth; the remainder of such amount other than any amounts payable from a sale 
ofa Property under the Agency Agreement ("Excess Sale Proceeds") shall be held in the 
Funding Account until the Maturity Date (or, if earlier, the date ofan Acceleration) for 
application in accordance with Section~ l3.5(b) or 13.S,as the case maybe, and the 
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remamder of such amount which was payable from a sale of a Property under the Agency 
Agreement shall be paid to Lessee. 

(b) Excess Sales Proceeds. On the Maturity Date any Excess Sale Proceeds 
contained in the Funding Account shall be applied as follows: 

firg, ratably to the payment of the principal and interest 'on the Loans then 
outstanding, . 

second, to the Investors an amount not to exceed the aggregate Investor Property . 
Cost with respect to all Properties (whether or not the Lease has terminated. with respect 
to any such Property) mid the Investor Yield due and payable on such amount (provided 
that if the amounts distributed pursuant to this clause second are insufficient to pay such 

.' amounts in. full, such amounts shall be distributed to each Investor in accordance with 
such Investor's Percentage Share), and . 

third, to the extent money remains after application pursuant to clauses first and 
second above, in the manner specified in Section 13.8. 

. 13.6 Supplemental Rent. Any payment of Supplemental Rent received by 
. Administrative Agent for which no proVision as to the application thereof i~ made elsewhere in 
this Shction 13 shhllbewithdl-aWn frtjm the Fund.Utg" ACCOUllt on the. !4te S1l~ll.P~yin~ntis due. 
mid distributed immediately by the Administrative Agent upon recciptthereoftotli.e PerSons 
entitled'thereto pu.SJ1a:Ilt to the Operatiye Agreemel:tts, . . . . . 

- .. ~. . " . .. - :: '-. 

=~s.t\~:s;t~~~: 
- . . ~ i ... -. ". .- . .. '. . 

13.8 Distribution of PaYments After Event of Default:. Remaining Anlounts. 
Notwithstandingimy other provisiOIic:iftliis section 13, (aJ airp~ymentS(otherthan amounts 
distributable purSuant to Section 13:6 or 13.7) received ana atnoi"mtsrealized by the 
Administrative Agent or Lessor after an EVent ofDefilJJlt has occurred and is continuing, 
including Gross Proceeds from the sale of any Property or o1:her collateral (other than a 
Construction Period Property), pioceeds of any amounts from any insurer or any Governmental 
Authority in connection with: any loss, 'casualty or condemnation, from Lessee as payment in 
accordance with the Lease. or payments pursuant to' or under the Structural Support Agreement, 
and (b) all moneys contained in the Funding Account on the date of an Acceleration or on the 
Maturity Date (excluding, in the case of any application made purSJ1a:llt to this Section 13:8 on 
the Maturity Date, an amount equal to the aggregate amount of Excess Sale Proceeds or 
Maximum Residual Guarantee Amount deposited iIi the FundingAccount on or prior to such 
date, which amounts shall instead be applied on the Maturity Date in accordance with Clauses 
first and second of Section 13.S(b) (with any remaining Excess S3.!es Proceeds being paid as set 

. forth below in this Section 13.8), and Section 13.4, respectively), or deposited in the Funding 
Account thereafter, shall be immediately paid to the. Administrative Agent and shall be 
immediately distributed by the Administrative Agent (which shill! forgo deposit of such 
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payments into the Funding Account ifsuch amount is not alreadyin the Funding Account),'in the 
following order of priority: '. .... . 

first, so mu-ch of such payment or amount as shall be required to reimbUrse the 
Adminii;trative Agent, the SeCurities Intermediary, the TruStee, Trust Company, the 
Lenders, the Investors or Lessor for any tax,' expense or other 10ss incurred by the 
Administrative Agent, the SecUrities Intermediary, Trustee, Trust Company, the Lenders, 

. the Investors or Lessor incurred in connection ",ith the collection of such amounts (to the 
extent'not previously reimbursed) shall be distributed to the Administrative Agent, the. 
Securities Intermediary, Trustee, Trust Company, the Lenders, the. Investors or Lessor, as 
applicable (to be divided among such parties!1r9- rata to the extent insufficient to satisfy 
all claims),· 

second, to the Lenders to pay in full the accrued interest on and the principal of 
each Lender's Loans (and breakage costs, including CP Breakage Costs), and in the case 
that the amount to be so distributed shall be insufficient to' pay in full as aforesaid, then 
such amoUnt shall be distributed l!rQ rID;! among the Lenders (other than Lessee and its 
Affiliates to the eXtent of their respective interests, ifany, in anyLoans) without priority 
of one Lender over the other in the proportion that each such Lender's Lo!!IIs bear to the 
aggregate Loans of all of such Lenders, 

third, the balance, if any, to be distrii:>uted to each Investor to p~yin full the 
Investor Contributions and accrued Investor Yield thereon (and breakage costs, if any), 
provided that if the amoUnts distributed pursuant to this clause third are insufficient to 
pay such amounts in full, such amounts shall be distributed to each Investor in 
accordance with such Investor's Percentage Share, .. . 

, fourth. to the payment of any Umeimbilrsed Indemnity Amounts, if any, owing to 
the,..participants in respect of such Property or Properties, and in the case that the amount 
to be so distributed shall be insufficient to pay in full as aforesaid, then such amount shall 
be distributed pro rata among the Participants (other than Lessee and. its Affiliates to the 
extent Of their respective interests, if any, in any Loans), without priority of one 
PartiCipant over the other, in the proportion that each such PartiCipant's U nreimbursed 
Indemnity Amount bears to, the aggregate. kTmeimbursed Indemnity Amounts of all of 
such Participants, .. . ,. 

till!b the balance, if any, of such payment or'runounts iernainhtg thereafter shall 
be promptly distributed to, or as directed by, Lessor to the Persons entitled thereto pari 
passu pursuant to the Operative Agreements, to pay all other obligations of Lessee under 
. the Operative Agreements, and 

sixth, the balanCe, if any, to be distributed to Lessee, to the extent perminedunder 
Section 13.11. . . . 

13 ,9 Certain Lease PaYments. Any payment made by the Lessee pUrsuant to 
Section 21.3 of the Lease shall be paid out of the Funding Account by the Adiniiristrative Agent 
promptly after receipt, and shall be applied, first, ratably to the payment of the principal of . 
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Tranche B Loans then outstanding in an amo~t equal-tothe product of the Tranche B 
Percentage with respect to such Property and the Tranche AlB Property Cost with respect to such 
Property (in. each case deteimined as of the date of sale of such Property pursuant to Section 21 
of the Lease immediately prior to giving effect thereto) and all interest (and breakage costs, 
·including CP Breakage Costs) due and payable on such atnount, and second, the retnainder of 
such amount shall be paid out of the Funding Account by the Administrative Agent to the 
Lessor. 

13.10 Other Pavrnents. (a) Except as otherwise provided in Sections 13.2, 13.3, 
l3.8 and clause (ii) below, 

(i) any payment received by the Administrative Agent for which no 
provision as to the application thereof is made in the .Operative 
Agreements or elsewhere in this Section 13, and 

(ii) . all payments and amounts received by the Administrative Agent 
under the Lease or otherwise with respect to' any realization of any of the 
Collateral, . 

shall be withdrawn from the Funding Account and distributed forthwith by the AdminiStrative 
· Agent in the order of priority set forth inSec!ion 13.3 (in the caSe of any p\lymellt desmbed in. 

claUse (i) above) or in Section 13.8 heieot:(inthet:a$~of anypaynieilidescribed hi claus~(ii) above)." '.. . .'. . .. . ...... ..... ". _. . .. . 

. ; (bY-Exce;t~otherwi~e'Pro~ded lnSectjOItSB.2; ·13.3ancfi3..8h~eofand 
except after a Lease.EventofDefault hag-dccurredarid is 'Confulllmg, 'any-paynient m;eived by 

· the Administrative ~gep.fJor ~BL<ik.p~o~i91}~S9tiJe.appJic;.l!;t1Pll_1;p~~f;J§~I!J!e.·in.an . 
Operative Agr~entbutnot else\Y!I~eili, ~~Section l~shallbe·witPdraWI1.f!.9mJlie'-:funding . 

· AcC6rii£and&SiribUtMf9~Wi~" by'llie'Aa)ii!iUSii-~ttv-e"AgeiiitQ tI!~1l~~9pf:aP~rt'6ii:fie pUrpose 
for -w-hjch such pilYh!ent; was iD.iiqe in ~rd!inc.e j.ilh. thetiiPns of suc;h dpe~tiyeAgi-eement. .-. '." . : :"-.. ". . .... . . . - -.. . ~: _. - ...", -: - -- -~-. - ". "" "".."" "" . 

13.11 Reniaiiling Funds. Upon thtlPem,.anentteIminatlonofthe Backup 
Facility COmmitmentS andtb.e payment in fuii of (i) the Loans, the Iilvesior Contributions and all 
accrued and unpaid interest and Investor Yield,~d (ii) all other amounts owing by LeSsee or 
Lessor to anyPerson under the Operative Agree.ments, all remaining moneys in the Funding 
Account shall be paid to Lessee, and Less'ee shall not be entitled to receive any amounts from the 
Funding Account until such time, except as expressly provided in this Section 13. 

13.12 Time ofPavment. Except as otherwise provided in the Operative 
Agreements, each payment due from Lessee under the Operative Agreerrients shall be made in 
immediately available funds prior to II ;00 a.m., New York City time on the date when due in 

. immediately available funds consisting oflawfulcurrency of the United States of America, 
unless such date shall not be a Business Day, in which case payment shall be made on the next 
succeeding Business Day. Except as otherwise proVided in the Operative Agreements, payments 
received after II :00 am., New York City time shall be deemed received on the next succeeding 
Business Day. . 
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13.I3 . Defaulting Backup Facility Bank. Notwithstanding. anything to the .. 
contrary contained in this SeCtion 13, anY. alnounts which are otherwise distributable t6 a . 
Defaulting Backup F~cility Bank under this Section 13 .shall first be applied to the payment of 
any am0t!IltS owed by such Defaulting Backup Fac;ility Bank pursuant to Section 1.2(d) of the 
Liquidity Agreement .. 

. 13.14 aperatinl! Rules for Distributions from Funding Account. Ifon any day 
there are funds deposited into the Funding AccoUnt from more than one source, distributions on 
such date shall be made takiD.g into account the folloWing niles, as well as the other provisions of 
the Operative Agreements, governing' such distributions: . 

Distributions under Section 13.1 through Section 13.10 shall be made only to the 
extent funds in the Funding Acc6unton such date are attributable to Rent, Maximum 
Residual GUaranty Amount, the purchase price paid by Lessee formy Property, 

. insurance proceeds, 'condemnation awardS or Gross Proceeds; 

SECTION 14. MISCELLANEOUS 

14.1 SUrvival of Al!reements. The representations, warranties, covenants, 
indernnitiesand agreements of the parties provided fur in the Operative A.greements, and the 
pirrties' obligations under any and all thereof, shall survive the execution and delivery of this 
Agreement, the transfer of each Property to the Lessor, the construction of any conStruction 
Improvements, the making of any Modifications, any disposition of any interest of the Lessor in 
any Property or the Imprqvements'or any intereSt of the Investor in the Lessor, the payment of 
the Loans. and any disposition thereof and shall be and continue in effect notwithstanding any 
investigation made by any party 8n~ the fact that any partyinay waive compliance with any of 
the o.ther terqls, provisions or conditions of any of the Operative' Agreements. Except as 
otherwise .. expressly set forth herem or in other Operative Agreements, the indemnities of the 

. parties pr~Vided for in the Opei-ative Agreements shall survive the expiration or termination of 
any thereof. .. 

14.2 No Broker. etc. Each of the parties hereto represents to the others thai it 
. has not retained or employed any broker, finder or financial adviser to act on its behalf in 

connection with this Agreement or the transactionj; contemplated herein, nor has it authorized 
any broker, finder or financial adviser re~ed or employed by any other Person so to act, except 
for the Arranger, the fees of which shall De paid by the Lessee through Advances. Any party 
who is in breach of this representation shall indernnify and hold the other parties harmless from 
and against any liability arising out of such breach of this representation: 

. 14.3 . Notices. Unless otherwise specifically provided herein, all notices, 
consents, directions, approvals, instructions, requests and othet communications required or 
permitted by the terms hereof to be given to any Person shall be given in writing by nationally 
recognized courier service, by hand or, in the case of Requisitions by facsimile and any such 
notice shall become effective upon the applicable party's receipt thereof (or refusal to accept 
reCeipt); and shall. be directed to the address of such Personas indicated on Schedule I, and, in 
the case Of notice by facsimile, telephone or bank Wire, when transmitted during business hours. 
on a Business Day and, if nottransmitied during business hourS oD, a Business Day, the first 
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Business Day thereafter, addressed as provided on Schedule I, or to such other address as any of 
the parties hereto may designate by written nonce. CQpies of all notices given by facsimile or 
bank Wire shall be contemporaneously sent by overnight courier. Notwithstanding any other 
provision of this Agreement or the Operative Agreements, if (x) Lessee is required to deliver 
notice or documents to the Investors, notice or delivery of such documents to the Investors or 
Required Investors shall be deemed to have been duly given by Lessee by delivering any such 
notice or documents to the Secured Investor (or to the Administrative Agent in accordance with 
the succeeding clause (y»; and (y) Lessee is required to deliver to one or more of the parties to . 
the Operative Agreements (other than or in addition to the Administrative Agent), or one or more 
· parties to the Operative Agreements (other than or in addition to the Administrative Agent) is 
entitled to receive notice or documents, notice or delivery of such documents to all such parties 
shall be deemed to have been duly given by Lessee by delivering aoy such notice or documents 
to the Administrative Agent, who shall in tum promptly deliver such notice or documents to the 
appropriate party hereto(which in the case of the Investors, shall be the Secured Investor). From. 
time to time aoy party may designate a new address for purposes of notice hereunder by notice to 
each of the other parties hereto. 

14.4 Counteroarts. This Agreement may be executed by the parties hereto in 
separate counterParts, each of which when so executed aod delivered shall be ao original, but all 
such counterparts shall togetller constitute but one and the same instrument. ... 

. . .... "14.5 ..•. Amendments and Tert1lfuatioriNeiih~tlns.Ail}~el1l<:IIt,:nor any~ther .. 
· Operative AgreemenL( othei"than!1ieLiqwditYA~ent); rio'tap,yterlnsherWf Or thereof; m!lY 

... be tetll';ri\it~am~~ded, sUl?pJerp~~M~r .~Pqi§,ell; cCi.~~t·~iR~r4!>A~~:wiiti_tl1~pi:Qvi~i9l1§of 
. this S'~ction;pro'Vid¥,:however ;.thaJ i:lo teqnjliaticip:; aJilenAAl~4!.,.s.\lPplement orinQdifi~tion to 
· the lLlqUiditi Agreement Shall be ~ff¢cti"e' \Vithoufihe coriS!<ll~Of the Lessee.lfsuchtermination, 

.. ·=ci~~~l~~t~o~~rll~~~~;;~;;.~:t~tl~~::::::~)~-in:~g 
.. any tefinSliereof or:thereof, mayoetefurin.ated; amended; ~ilPplemented'; waived orme<;lified ... 
· and sliaII be binding on. Lessee, Lessor, Administrative Agent, all inveStors and all Lenders: 

(a)·: in the ~eof any aiiiliiguity;Jefect or iIicoriSistencym any Op';;;tive Agreement, 
or any amendment, suppleinent or waiver thiIt would not h;Lve an adverse effect on the Lessor's, 
or aoy Lender's rights under the Loan Facility Agreement, with the written agreement or consent 
of the Administrative Agent and Lessee, • 

(b) regardless. of whether theParticipaots, the Administrative Agent and the Lessor 
are parties thereto, in the case of a termination, amendment, supplement,' waiver or modification 
with respect to any Operative Agreetnent, with the written agreement or consent of Lessee and 
the Required Participaots, 

(c) regardless of whether the Investors are parties thereto, in the case ofa 
termination, amendment, suppletnent, waiver or modification with respect to any Operative 
Agreement, which adversely affects investorS in a materially different manner than the Back-up 
Facility Banks (and for this purpose the, existing subordination of the rights of the Investors to 

· the rights of the Lenders shall not, in and of itself,be considered a materially different maoner), 
with the. written consent of Lessee and the Required Investors, and· 
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(d) in the. C3S,e of any termination With respect to a Property, 'such termination is made 
(x) with respect to a Construction Period Property, in accordance with the provisions of the 
Agency Agreement, (y) with respect to any Property, upon paYment in full oftlie Termination 
Value for stich Property and, all other amounts due and o\Vingby Lessee under the. Operative. 
Agreements for suchPropertyor (z) with respect to any Property, upon effective exercise and 
consummation of the sale of such Property in accordance with Section 2i of the Lease and 
payment in full of all amounts due in,accordance. therewith; , 

prOVided, however, that: 

(i) no such termination, amendment, supplement, waiver or modification 
shall without Writtenagree.ment or consent of each Participant and each other Person ' 
(other than Lessor) affectedthe.reby: ' 

.'P. 

(x)(A) modify aJ:lY of the provisions of this Section 14.5, change the 
definition of "MajorityLenders," "Required Investors," "Majority Participants," 
or modify any provision of an Operative Agrement requiring action by Majority 
Lenders or Required Investors; (B) amend, modify, waive'or supplement any of 
the provisions of Sections 6.5 or Article III of the Loan Facility Agreeinent or the 
representations of such Participant in Section 7 or the covenants in Section 9 of 
this Agreement; (C) reduce any fees or reduce or modify any indemnities in favor 
of any Participant, the Arranger, the Trustee or the Administrative Agent, 
including amounts payable pursuant to Section 8 (except that any Person may 
consent to any'reduction, mOdification, amendment or waiver of any indemnity 
payable to it); (D) subject to Section 10.1(l),extend the Maturity Date, or (E) , 
postpone, reduce or forgive, in whole or in part, any payment of Rent (other than 
pursuant to the terms of any Operative Agreement), any Loan or any portion of 
any Investor Contribution, the Termination Value, the Maximum Residual 

, Guaranty Amount, amounts due pursuant to Sections 19,20 and 21 of the Lease, 
interest or Irivestor Yield or, subject to clause (C) above; any other amount , 
payable under the Lease or this Agreement, or modify the definition or method of 
calculation of Rent (other than pursuant to the terms pf any Operative 
Agreement), any Loan' or any Investo,r Contribution, the Termination Value, 
Maxinlum Residual Guaranty ArD.6nnt, or any other definition which would affect, 
the amounts to be advanced.or which are payable under the Operative Agreements 
or any of the other matters set forth above; or 

(y) have the effect of (A) consent to any assignment of the Lease, (B) 
releasing Lessee from its obligations in respect of the payment of Rent, the 
Termination VaI,ue and the other items set forth in clause (x)(E) above, or{C) 
changing the absolute and unconditional character of such obligations; 

, , 

(ii) no termination, amendment, supplement, waiver or modification shall, 
without the written agreement or consent of each. Participant (other than the Lessor) and 
Lessee, be made to Section 13 of this Agreement;' ' 
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. Section 14 of this Agreement or any other provision of any Operative Agreement relating 
to the rights liabilities and obligations of the Administrative Agent; . 

(iv) any provisions relating to release of all or substantially all of the Collateral 
(other than any release of Collateral reqUired or permitted under the terms of the 
Operative Agreements) may only be amended, wru.ved or permitted or terminated with 
the prior written consent of all the Backup Facility Bimks and RFC; 

(v) . each termination, amendment, supplement, waiver or modification of any 
Operative Agreement shall be subject to the consent rights of the Trust Company and 
Trustee as set forth in Section 9 of the Trusl Agreement;. 

(vi) notwithstanding anything to the contrary contained herein or in any other 
Operative Agreement, no .termination, amendment; supplement, waiver or modification 

. adversely affecting Lessee shall, without the written consent of Lessee, be made to any 
Operative Agreement; 

(vii) to the extent a defin,ition contained in Annex A hereto is to be amended 
!;\lCh amen<ip:lentshall bea~~pli~ed by an amendlnent only to the Operative 

~J:v~~~;W~:::~'!i:~;~t~:l:.~ ~~"~f?~;mSe-jnco~oatedin St!ch 
. :;. ,~ .. " 

·~~~ •• ~5:!:;: 
.d ••• {~t':~9tw.i~~~;~~~iD~G~~~~~~~ con;;;~~d·he~,cinor in any other 
. Opefative7Agr~¢ftt,;:}YithOut theP.f!-9t·~tl!:IicOplltmt of t4e RMuired lilvestors: . . . 

(~) ~o termination,amen#~t,~p~ietiterit, ~aiv~rorPlodification of this 
Agreement (including Arinex A) ~aIl teinW:iate, amend; supplement, waive or 
modify anyngbt grated to i:1ie Invesfors or the Lessorpur~uant to1hls Agreement 
(including Annex A); . ,. . r 

(y)prior to a Lease Event of Default, none of the terms of Se(ltions 2.2, 
10, 14, 15,20,21,22 and 24 of the Lease maybe terminated, amended, 
supplemented, waived or modified and no .termination; amendment, supplement, 
waiver or modification of any other provision of the Lease shall impose or create 
any obligation on the part of Lessor thereunder; and 

(z) prior to an Agency Agreement Event of Default, none of the temis of . 
the Agency Agreement may be terminated, amended, supplemented, waived or 
modified; 
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provided, however, that with respect to clauses (y) and (z) .above, following the ,. 
ocCurrence and continuance of a Lease·Event of Default or Agency Agreement Event of 
Default; the prior written consent of the Requrred Investors.shall not be required in 
cOlmeCtion with a termination, amendment, supplement; waiver ormodification of the 
Lease or the Agency Agreement, exceptto the extent that such termination; amendment, 
supplement, waiver or modification '(A) relates to the return; maintenance, repair, 

. insurance, use, replacement, modification or subleasing of any Property, the title or 
perfection of the interest of the Lessor, the discharge of Liens, the payment of Basic Rent, 
Termination Value and other amounts payable under the Lease and the other Operative 
Agreements; (B) imposes or creates any obligation on the part of the Lessor under such 
documents; or (C) extends or shortens the duration of the Term. 

Notwithstanding the foregoing and without limiting the rights of the Lessee in the 
proviso to the first sentence of this Section 14.5, the Liquidity Agreement may only be amended 
in accordance with Section 3.1 (b) thereof. 

For so long as any Participant shall be'a Defanlting Investor, Defaulting Backup 
Faciliiy Bank or a Defanlting Bank, the Defanlting Investor, the Defaulting Bank or Defaulting 
Backup Facility Bank shall (unless the Lessee and. the Required Participants, detertuined as if the 
Defaulting Investor, DefaultingBackup Facility Bank or a Defaulting Bank were not an "Equitv 

. Investor" or "Lender" shall otherwise consent in writing) be deemed for all pUrposes relating to 
tenninations,amendinents, supplements, waivers or modifications under the Operative . 
Agreements to have no Investor Contributions, Investor Contribution Commitment, LOans or 
Exposure Percentage, shall not be treated as an "Equitv Investor" or "Lender" when performing 
the computation of Required Investors, Majority Lenders or Required Participants, and shall 
have no rights under this Section 14.5; provided that any action. taken pursuant to Clause (i) and 
(ii) of the :proviso immediately following Section 14.5(d)shall not be effective as against the 
Defaulting Investor, Defaulting Backup Facility Bank or Defaulting Bank, as applicabIe. 

14.6 Parties in Interest Except as .expressly provided herein;.none. of the 
provisions of this Agreement are intended for the benefit of anY-Person except the parties hereto . 

. 14.7. GOVERJljING LAW. mrs AGREEMENT SHALL BE GOVERNED 
BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF 
THE STATE OF NEW YORK. 

14.8 Severability. Any provision of this Agreement that is prohibited or 
unenforceable in any jurisdiction shall, as to ~uchjurisdiction; be ineffective to the extent of such 
prohibition or imenforceability without invalidating the remaimng provisions hereof, and any 
such prohibition or unenforceability in any jurisdiction shall not invalidate or render 
unenforceable such provision in any other jurisdiction. 

14.9 Rights of Lessee. Notwithstanding any provision of the Operative 
Agreements, if at anytime all obligations (1) of the Lessor under. the. LOan FacilityAgreement 
and the Security Documents and (ii) of the Lessee under the Operative Agreements have in each 
case been satisfied or discharged.in fulf and all Commitments thereunder terminated, then the 
Lessee shall be entitled to (a) tenninate the Lease (to the extent not previously terminated) and 
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(b) receive all amOlmts then held under the Operative Agreements and all proceeds with respect 
to the Properties. Upon the fulfillment of the obligations contained in clauses (i) and (ii) above, 
the Lessor shall transfer to the Lessee all of its right, title and interest in and to the Properties (to 
the extent not previously transferred to the Lessee in accordance with the Lease) and any 
amounts or proceeds referred to in the foregoing clause (b) shall be paid over to the Lessee. 

14.1 0 Further Assurances. The parties hereto shallpromptly cause to be taken, 
executed, acknowledged or delivered, atthe sole expense of the Lessee, all such further acts, 
conveyances, documents and assurances as the other parties may from time' to time reasonably 
request in order to carTy out and effectuate the intent and purposes of this Agreement, the other 
Operative Agreements and the transactions contemplated hereby and thereby (including, without 

'1imitation, the preparation, execution and filing of any and all Uniform Commercial Code' 
financing statements and'other-filings or registrations which the parties hereto mayfroIn time to 
time request to be filed or effected),provided, however, that the Lessee shall not be required to 
pay expe.nses of the LeSsor, the Administrative Agent, any Lender or any InvestorpUIS1!ant to 
this Secti<.>n 14.10 to the extent arising from a breach or alleged breach by such Person of any 
a2Teement entered into in connection with the assignment or participation of any Loan or . 
fuvestor Contribution .. The Lessee, at its oWn expense, shall take such action as may be 
reasonably requested in order to maintain and protect all secUrity interests provided for 
hereunder or under any other Operative Agreement. 

. " '"._ .. ,~ ;.. .0: .. ,'. ,. " 

".1 H 1 •. Successotsand-A~si@ll. This Agreemenfshall bebindmiupoti' and 4lure 
to the benefit ofthepartieS'h=tOliiid.t1i~ir.tespecti-ve·ptiiliitted·~ucc:essoi:-Simd'llSsigIis .. ' . 

, ~ __ "" - .... ,.,. '.; ~l ,- ,;'-.'!._'-" -' ,". ". ,'.'";.", 

~:racl~e,Agre~~i~;;~~~t::~::~J:~~t~~~t~=~:;:;::~o::' 
-' fransactionsJ;Ont~latedh~ebYo~eta;y:shaIhbe.deemMa-Tep.reseritation'ei,warr<ilitYby the 

· Admiiri . . "\Ie A e . t, theLeftders J\';-An-art '.' or' " . 7 ftheir :A' :ffili t;sai 16th .,.. •. '. strI!,",", .• .J~t~.",~ ....... -.. ·"i!M" .. · ... g\:!:. '. !IIlY,o.. .... aL. .' . eproper 
'. a~iIDting treatment, legaltieiitn¥entor :fiixtrea.tIheritf!iiit lihou.I~b'eaffordedtPthe Lelise and 

the Les~or's own>lf$hip·ofthe'l"rop.!lrtY~d.the Adiiiliiistra!ive Ageittexl'ressly discJauns any 
representationor.wammty·with'I'esPeci·:to such,manerS.'>"'·' ,c. ',. ". 

. . 

14.13 Highest Lawful Rate. It is the intention of the parties hei~to to conform 
· strictly to. applicable usury laws and, anything hei:efu to the Contrary notwithstanding, the . . 
obligations of the Lessee, the Lessor or tqe Investors or. any other party under any Operative 
Agreement, shall be subject to the limitation that payments of interest or of other amounts 
·constituting interest shall not be reqnired to the extent that receipt thereof would be in excess of 
· the HighestLawful Rate, ·or otherwise contrary to provisions oflaw applicable to the recipient 
limiting rates of interest which may be charged or collected by the recipient. Accordingly, if the 
transactions or the amount paid' or otherwise agreed to be paid for the uSe, forbearance or 
detention of money. under this Agieement, the Lease and any other Operative Agreement would 
exceed the Highest Lawful Rate or otherwise be usurious with respect to the recipient of any . 
such amount, then, in that event, notwithstanding anything to the contrary in this Agreement, the 
Lease or any other Operative Agreement, it is agreed as follows as to the recipient of any such 
amount: 
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, (a), the provisions ofthjs Section 14.13 shall govern and control over any 
other provision in this Ailreement, the Lease ,and any other Operative Agreement and 
each provision set forth therein is hereby so limited; 

, " 
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(b), the aggregate of allconsideraclon which constitutes interest that is 
contracted for, charged or received under this Agreement, the Lease, or any other 
Operative Agreement shall under no circumstances exceed the maximum amount of 
interest allowed by any Legal Requirements (such maximum lawful interest rate, if any, 

, with respect to such recipient herein called the "Hi!!:hest Lawful Rate"), and all amounts 
owed under this Agreement, the Lease and any other Operative Agreerpent shall be held 
subject to reduction and (i) the amount of interest which would otherwise be payable to 
the recipient hereunder and under the Lease, the Loan Documents and any other 
Operative Agreement, shall be automatically reduced to the amount allowed under any 
Legal Requirements and(ii) anyuneamed interest paid in excess of the HighestLawful 
Rate shall be credited to the payor by the recipient (or, if such consideration shall have' 
been paid in full, refunded to the payee); , 

(c) all sums paid, or agreed to be paid for the use, forbearance and detention 
of the money under this Agreement, the Lease, or any other Operative Agreement shall, 
to the extent permitted by any Legal Requirements. be amortized, prorated, allocated and 
spread throughout the full term of such indebtedness until payment in fun so that the 
actual rate ofmterest is uniform throughout the 'full term thereof; and 

(d) , if at any time the interest, together with any other fees, late charges and 
other sums payable pursuant to or in connection with this Agreement, the Lease, and any 

, oilier Operative Agreemel).t executed in connection herewith or therewith, and deemed ' 
mterest under any Legal Requirements exceeds that amount which would have accriled at 
t!le Highest Lawful Rate, the amount of interest and any such tees, charges and sums to 
a~e to the recipient of such interest, fees, charges and Sums, pursuant to the Operative 

, Agreement shall be IUnited, notwithstanding anything to the contrary in the operative 
Agr<:emi:tlt to that amount which would have accrued at the Highest Lawful Rate for the 
reciPient, but any subsequent reductions, as applicable, shall not reduce the interest to 
accrue pursuant to the Operative Agreement below the recipient's Highest Lawful Rate 

, ,until the total amount ofiitterest payable to-the recipient (including all consideration' 
which constitutes interest) equals the amount of interest which would have been payable 
to the recipient (including all consideration which c;onstitutes interest), plus ihe amount 'of 
fees whicli would have been received but for the effect of this Section 14.13. 

14. I 4 Appointment of the Administrative Agent. (a) Except as otherwise 
provided in Section !.2(f) of the Liquidity Agreement, each Participant hereby im,vocably 
appoints the AdminiStrative Agent as its agent hereunder and under the other Operative 
Agreements and hereby aqthonzes the Administrative Ageut to take such action on its behalf and 
to exercise such rights, remedies, powers and privileges hereunder or thereunder as are , 
specifically authorized to be exercised by the A<klinistrative Agentbyth~ terms hereof or 
ihereof, together with such rights, remedies, powers and privileges as are reasonably incidental 
thereto (including the right with resp~t to fractional amounts of less than one U .S.cent to rorind 
up to the next whole cent), The Administrattve Agent may execute any of its dilties hererinder 
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and under the other Operative Agreements, byor through Administrative Agents or employees. 
The relationship between the Administrative Agent and each Participant is that of agent and . 
principal only, and nothing herein shall be deemed to constitute the Administrative Agent a . 
.trustee for any Participant or impose oothe Administrative Agent any obligations other than 
those for which express ·proVision is made her.ein or in the other Operative Agreements. 

(b) Except as required by the specific terms of the Operative Agreements, the 
. Administrative Agent shall not have any duty to exercise any right, power, remedy or privilege 
. granied or assigned to it thereby, or to take any affirmative action or exercise any discretion 
hereunder or thereunder, unless directed to .do so by the Directing Party (and shall be fully 
protected in acting or refraining from acting pursuant to such directions which shall be binding 
upon the Participants), and shall not, without the prior approval of the Directing Party, consent to 
any material departure by LeSsee or the Lessor from the terms of the Lease or.any Security 
Document, waive any default on the part of any such party linder any such agreement or 
instrument or amend, modify, supplement or terminate, cir agree to any surrender of, any such 
agreement or instrument; provided, however, that the Administrative Agent shall not be required 
to take any action which exposes the Administrative Agent to peisonalliability or which is 
cOIitrary to this Agreement, the other Operative Agreements or ariy Legal Requirements. 

(c) Neither the Administrative Agent nor any of its or their respective directors, 
officets., agents.or employ.e~.shallbeliable to any PartiCipant, Lessee, or the u;ssot;asthecase 
may be; for any actioritaken;·on:lInitted:to.betakenby it ottheni:hetetinder;tllidCittliiHither . 
Operative Agreemcmts; or· in.c;6Iinecti!>ri herewith or therewith, exc~!fgi"'~tsoi"$,eir.ov.>n gross 
. negligence oovillfulmlsconducsnofshall fueAdminismitive Ag5iitfb.e':r~sP2n~Wle t9,"!¢Y 

a;~&:~~lIt: 
AgeDt, , (irirtayco~t with"legW'eOUnSeI(iiic1tiamg CQi:riiSeH6):Les~eeortlliiL~SQb~: '.' '.' 
.iIidependentpublic accountanliarid other expertSseici:tectbyilaridshal'r i!Qt'he'ii~$j'~'foi any' 
action. taken or omitted to betakenmgooij faith by it m ac66rdartceWitlithe ad'ViE", of Such 
counsel, 'accountants or experts; (ii) makes no wariallt)r or represe.D.tatlonto any l'iirtiqipant and 
shall not be responsible to any Participant for any stateinentS, wmimtiesorrepresenta#ons made 
in or iIi connection with this Agreement, the other .Operative Agreements, any other document 
furnished pursuant hereto or therefoor in connectiori hereWith or theremth; (iii) shall not have 
any duty to ascertain or to iIiquire as to the performance or observance of any of the terms, 
covenants or conditlpnS of this Agreement or the other Operative Agreements, on the part of any 
party hereto or thereto or to inspect the Properties (including the books and records) of Lessee or 
the Lessor; (iv) shall not be responsible to any .Participant for the due execution, legality, . 
validity, enforceability, genuineness, sufficiency or value of this Agreement, the other Operative' 
Agreements or any other instrument or document furnished pursuant hereto or thereto; and (v) 
shall incur no liability under or in respect of the Operative Agreements by acting upon any 
notice, consent,· certificate or other instrument or writing to the extent authorized herein or 
therein believed by it to be genuine and signed or sent by the proper party or parties. 

(d) Each Participant (other than the Administrative Agent in its capacity as sUch 
and RFC) hereby severally agrees, iIi.the ratio that the sum of such Participant's Investor' . 

SQ9420-0198-007S4-NY02..2089829.1 t 

c 

c 

c 

(-

JPMCB-STB-00001007 



• 

82 

Contribution and Exposure Percentages bears to the sum of all Investor Contributions and 
. Exposure Percentages, to indemnify and hold harmless the Administrative Agent, from and 
against any and all losses, liabilities (including liabilities for penalties), actions, suits, judgments,. 
demands, damages, costs and expenses of arty kind whatsoever (including, without limitation, 
reasonable feeS and expenses of attorneys, accountants and experts) incuiTed or suffered by the 
Administrative Agent in its capacity as Administrative Agent hereunder as a result of any action 
taken or omitted to be taken by the Administrative Agent in such capacity or otherwise incurred 
or suffered by, made upon, or assessed against the Administrative Agent in such capacity; 
provided. however. that no Participant shall be liable for any portion of any such losses, 
liabilities (Including liabilities for penalties), actions, suits, judgments, demands, damages, costs 
or expenses that are'found by a final and nonappealable decision ofa court of competent 
jurisdiction to have resulted from the gross negligence or willful misconducton the part of the 
Administrative Agent. 'Without limiting the genetality of the foregoing', each Participant (other 

. than RFC) hereby agrees, in the ratio aforesaid, to reimburse the Administrative Agent promptly 
following its demand for any reasonable out-of-pocket expenses (including, without limitation, 
reasonable attorneys' fees and expenses) incurred by the Administrative Agent undeI' the 
Operative AgreementS, and not promptly reimbursed to the Administrative Agent by Lessee, or 
the Lessor. Each Participant's obligations under this paragraph shall survive the temllnation of 
the Operative Agreements and the discharge of Lessee's and the Lessor's obligations thereunder. 

(e) The Participants agree that, with respect to their obligation to fund under the' 
Operative Agreements and the Investor Contributions or Loans. made by them, the Participant 
acting as the Administrative Agent shall have the same rights and powers hereunder as any other 
Participant and may exerciSe the same as though it were not performing the duties specified . 
herein; and the terms "Participants," "Directing Parly,"or any similar terms shall, unless the 
context clearly otherwise indicates, include the Administrative Agent and the Administrative 
Agent may accept deposits from, lend money to, and generally engage in any kind of banking, 
trust or·o$er businesS with Lessee, the Lessor, or any of their respective affiliates as if it were 
not performing the duties specified herein, and may accept fees and other consideration from 
Lessee, the Lessor, any Lender, or any of their respective Affiliates for serVIces.in connection 
with the Operative Agreements and otherwise without having to' account for the same to any 
Participant. 

(f) The Administrative Agent ma1 execute any of its duties under this 
Agre<:mcnt and the other OperativeAgreements by or through agents or attorneys-in-fact and 
shall be entitled to advice of coUnsel concerning all matters pertaining to such duties. The 
Administrative Agent shaH not be responsible for the negligence or misconduct of any agents or 
attorneys-in-fact selected by it with reasonable care. ' 

(g) The Administrative Agent shall not be deemed to have knowledge or notice 
of the occurrence of any Default or Event of Default uuless the Administrative Agent has actual 

. knowledge or has received notice from a Lender, a Lessor Party or the Lessee referring to this 
Agreement, describing such Default or Event of Default and statingthat such notice is a "notice 
of defaulf'. In the event that the Administrative Agent receives such a notice, the Administrative 
Agent shall promptly give notice thereof to the Particip;mts. The Adininistrative Agent shall. 
take such action withresPect to such Default or Event of Default as. shall be reasonably directed 
by the Required Participants (or, if so specified by this Agreement, all Participants) subject to . 
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any Excepted Rights retamed by the Lessor and the Investors; proVided that unless and until the 
Administrative Agent shall have received such directions, the Administrative Agent may (but 
shall not be obligated to) take such action, or.refrain from taking such action, with respect to 
such Default or Event of Default as it shall deem adVisable in the best interests of the 
Participants. 

(h) Each Lender expressly acknowledges that neither the Administrative Agent 
nor any of their respective officers, directors, employees, agents, attorneys-in-fact or affiliateS 

. have made any representations or warranties to it and that no act by the Administrative Agent 
hereafter taken, including any reView of the affairs of the Lessee or any Affiliate thereOf, shall be 
deemed to constitute any representation or warranty by the Administrative Agent to any Lender. 
Each Lender represents to the Administrative Agent that it has, independently and without 
reliance upon the Administrative Agent or any other Lender, and based on such documents and 
infonnation as it has deemed appropriate, made its ow:p appraisal of and investigation into the 
business, operations, .property, financial and other condition and creditworthiness of the Lessee 
and its Affiliates and made its. own decision to make its Loans hereun4er and enter into this 
Agreement and the other Operative Agreements. Each Lender also represents that it wl1l, 
independently and without reliance upOn the Administrative Agent or any other Lender, and 
based on such documents and information as it shall deem.' appropriate at the time; continue to 
make its oWn credit analysis, appraisals and decisions in taking or not taking action under this 
Agreement ·and tile oth!;!: ,Open;,tive.Agreements, and to m!ike suchinvestigatiou as it deems 
riece~saiY tQ·in(otm -itstM ~ to, fue:busmess, operations, property; fiilaiidaI iilid ofuercondl.tiQn . 
~d g:edUwoWrlnessof t4e'Lesseeand;itsAff$ates~;Exceptfofriotices;'te'ports aftd i(jili¢r'" .' 
doctup.entsexp~sly I:~1)ired,to beftirnished to the Participants by the Adrirlnistrativ~AgfuJ.t 
.hereood~~ at ·utidet. any othm;Op.eriltiveAgreement;'J;he Alfutinistm!ive' AgerirshalliiotJiay~"any 
duty. or r:espo~ibility to-pfOVide any Lerider with IUlY credit' oi-otherinforrliiitioI)'cori:i':en:iing the 

. ~~e~s~~:::':[?:~:!~!:~'=tC::fo~~:~r~~::t!~rA~!!fs~~~' 
Agent oj'anyof its o$c~;!lirect0rs, employees"agerits,-aJt6meyi;~~.factO'rafitliati!s::"· 

.' ... '. . . ." 14.15' Resignatlorl by the Admlnist:nltive Agent (ill' TheAd.rninistnitive 'Agent 
may' resign as such at anytime upon at least thirty(30) days' notice, in writing, to Lessee;1he . 
Lessor, and the Participants proVided such resignation shall not be effective until a successor has 
been appointed pursuant to Section 14.15(b).· 

• 
(b) In the event M S!lch resignation, the Directing Party shall as promptly as 

practicable appointa successor agent to replace the Adminislrlitive Agent, subject to the prior 
written consent ofLesseei3Jld RFC (proVided that such consent shall not (x) with respect to 
Lessee, be required during the continuance of an Event ofDefauitand(y) with respect to RFC 
and Lessee, in any event, be unreasonably withheld).· If no successor Administrative Agent shall 
have been so appointed by the Directing Party, and'shall have accepted such appointment, within 
thirty (30) days' after the retiring Administrative Agent's giving of notice of resignation; then the 
retiring Administrative Agent shall, on behalf of the Participants, petition' acourt of competent 
jurisdiction to appoint a successor Administrative Agent Any successor Administrative Agent 
shall (1) be a commercial bank organized under thelaws of the United States of America or of 
any State thereof having a combined capital and surplus of at least $200,000,000, (2) have 
commercial paper ratings of A. 1 + from S&P and P-I from Moody's, and (3) have been approved 
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in writing by RFC <md Lessee (provided that such approval shall not (x) with respect to Lessee, 
be niquired during the continu<mce of <m Event of Default and the exercise·:of remedies under the 
Operative Agreements as a result thereof and (y) with respect to RFC and Lessee, in <my event, 
J>e unreasonably withheld). Upon the appointment of a successor as Administrative Agent by 
such Court, such successor AdmiIiistrative Agent shall thereupon succeed to and become vested 
With all the rights, powers, discretion, privileges <md duties of the retiring Administrative Agent, 
and the retiring Administrative Agent shall be discharged from its duties <mdobligations 
hereunder. Notwithstanding .the resignation of the Administrative Agent OJ any Administrative 
Agent hereunder,. the provisions of Article 12 and Section 14.14 shall continue to inure to the . 
benefit of the Administrative Agent in respect of any action taken or·omitted to be taken by the 

. AdministrativeA/ilent in its capacity as such while it was such under the Operative Agreements. 

(c) . In the everitthat, at the endofthet=, Lessee desires t6 renew the term of 
the Lease and keep the Operative Agreements in effect and the Administrative Agent does not so 
agree (which no party to this Agreement has any obligation to do), Lesseeshallhave the right, 
with the consent of each Lender that would have any Loans outstanding after such renewal, to 
replace the Administrative Agent with a new agent reasonably acceptable to such Lenders. 

14~16 Limitation of Liability ofTrustee and Eguity Investor. (a) It is expressly· 
understood <md agreed by the parties hereto that (i) except as specifically provided for in the 
Operative. Agreements, each of the Operative Agreements executed by Wilmiilgton Trust 
Company is executed and delivered by Wi.l.rrrington Trust Comp<my not individually or 
personally but solely as trustee of Lessor, in the exercise of the powers and authority conferred 
and vested in it, eii) each of the representations,. undertakings and agreements herein made on the 
part of Lessor is made and intended not as personal representations, undertakings and agreements 
by WilmiJ}gton Trust Company but is made and intended for the purpose of binding only the 
Lessor, (iii) except as specifically provided for in the. Operative Agreements nothing herein 

. containec!·~hall be construed as creating any liability on Wilmington Trust Company, . \ 
individually or personally, to perform any covenant either expressed or implied contained herein, 
. all such liability, if any, being expressly waived by the parties hereto and by any P~rson claiming 
by, through or under the parties hereto, and (iv) under no circumstances shall Wilmington Trust 
Company be personally liable for the payment of any indebtedness or expen$esof any party 
hereto, or be liable fqr the breach or failure of any obligation, representation, warranty or 
covenant made or undertaken by Lessor or Investors under the Operative Agreements; provided, . 
however, that·nothing in this Section 14.16 shall be construed to limit or expand the liability of 
the rrust Company in jts individual capacity· for the consequences of its .0\\'1l willful misconduct 
or gross negligence (or simple negligence in the handling of funds received by it) or breach of its 
representations, warranties, or covenants made in its individual capacity. 

(b) No Participant Shall have any obligation to any other Participant orparty 
hereto with respect to transactions contemplated by the Operative Agreements, except those 
obligations of such Participant expressly set forth iIi the Operative Agreements or except as set 
forth in th.e inStruments delivered in connection therewith, and no Participant shall be liable for 
performance by any other party hereto of such other party's obligations under the. Operative 
Agreements except as otherwise so set forth. 
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(c) No Personal Liability of Equity Investor. The Equity Investor shall not in 
any way be liable or responsible or have any obligation in its individual capacity to the holders 
of the Notes for the validity, effectiveness, enforceability or payment thereof or to another 
Person for the payment or performance of any obligation of Lessor pursuant to any other . 
Operative Agreement to which Lessor shaH be a party. Except with respect to (i) Lessor Liens 

· attributable to or arising by, through or under the Equity InVestor, (ii) the breach of any 
rePresentation, warranty or covenant made by the Equity Investor in any Operative Agreement, 
or (iii) any Claim resulting from the gross negligence, fraud or willful misconduct of the Equity 
Investor, no Person shall have any recourse to the personal assets of the Equity Investor, under 
any rule oflaw, statute or constitution or by the enforcement··of any assessments or penalties or . 
otherwise, for the payment of any amounts due pursuant to the Operative Agreements or for any 
claim based herein or otherwise in respect hereof against the Equity Investor, or'any past, present 
or future officer, director, owner, shareholder or employee thereof, provided, however, that 
nothing herein shall prevent recourse to the Trust Estate. 

;' .. 

.... .lL4;,l8 .. ·WANEffiOFJURYtRIAL; nrePARTlESHER;ETO' .. ,...... 

( 

( 

( 

(, , 

VOLUNTARThYANDINrENTIONALLYWAiVE ANY'RlGHTS'THEYMAYHAVE TO A 
· TRIAL BY JURY IN RESPEcT OF:ANYLITIGA'fIONBAsED'HEREON, OR ARISING f 

OUT OF,UND~ OR IN CONNECTION wiTH, TIllS AGREEMENT OR ANY oTHER: . 
· OPERATIVEAGREEMENr,.ORANY COuRsE OF CONDUCT, COURSE OF DEALING, 

STATEMENTS (WI!E.THER VERBAL OR WRITTEN) OR ACTIONS OF ANY OF THE 
PARTIES HERETO. THE PARTIES HERETO HEREBY AGREE THAT THEY WILL NOT 
SEEK TO CONSOLIDATE ANY SUCH.LI'TIGATION WITH ANY OTHER LI'TIGATION IN t 
wHICH A JURy TRIAL HAS NOT OR CANNOT BE W AIVED.THE PROVISIONS OF' 
THIS SECTION 14.19 HAVE BEEN FULLY NEGOTIATED BY THE PARTIES HERETO 
AND SHALL BE SUBJECT TO NO EXCEPTIONS. EACH PARTY HERETO 
ACKNOWLEDGES AND AGREES rnAT IT HAS RECEIVED FULL AND SUFFICIENT 
CONSIDERATION FOR THlS PROVISION (AND EACH OTHER PROVISION OF EACH 

'OTHER OPERATIVE AGREEMENT TO WHICH IT IS A PARTY) AND THAT THIS 
PROVISION IS A MATERIAL INDUCEMENT FOR EACH OF THE OTHER PARTIES 
ENTERING INTO THIS AGREEMENT AND EACH SUCH OTHER OPERATIVE 
AGREEMENT. 
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14.19 Entire A!!Teement. This Participation Agreement and the other Operative 
Agreements repres\'llt tl)e .entire agreement among the parties hereto and thereto with respect to 
the subject matter thereof. 

14.20 Limited ReCourse to RFC. Each of the parties .hereto (other than MC) 
hereby acknowledges and agrees that (i) all Purchases and any other transactions with RFC under 
the oPerati"e Agreements shall be withoUt recourse of any kind to RFC, and (ii) RFC shall have 
· no obligation to pay any amounts owmgunder the Operative Agreements uilless and until RFC 
has received such amounts purslllIDt to the Investment and such amounts are not required to pay 

. obligations ofRFC. In addition, each of the parties hereto agrees that RFC shall have no 
obligation to pay ~y of the parties hereto any amounts constituting commitment fees, a . 
reimbursement for expenses or indemnities, (collectively, "Expense Claims") and such Expense 
Claims shall not constitute a claim against REC (as defined in Section 101 of Title 11 ofth€: 
United· States Bankruptcy cOde), unless or until RFChasreceivedamountspursuantto the 
Investment sufficient to pay such Expense Claims and such amounts are not required to pay 
obligations ofRFC. The agreements set forth in this Section and the parties' respective 
obligations in this Section shall survive the termination of this Agreement and the Loan FacilitY _. -, 
Agreement. 

14.21 Conflict With Liquidity Agreement. Notyvithstanding anything contained 
in this Agreement to the contrary, to the extent of any conflict between the pro·visions hereof and 

· the Liquidity Agreement, the provisions of the Liquidity Agreement shall govern and control, 
. provided,however. that this provision shall not limit the obligations of the Backup Facility 

Banks to the Lessee under the Participation Agre~ment and the Loan Facility Agreement which 
obligations, for the avoidance uf doubt, shall be subordinate to the obligations of the BackUp 
Facility Banks to RFC under the Liquidity Agreement. . 

· . 14.22 Confidentialitv. (a) Wiliirington Trust Company, Administrative Agent 
and each Participant acknowledge and agree that the Environmental Site Assessments and any 
other information relating to environmental conditions at any of the Properties (collectively, the . 
"Environmental Information") shall be kept confidential by it and will not be discussed with or 
provided to any third party,other than (i) those employees, agents or advisors of Wilmington 
Trust Company, Administrative Agent or such Participant or of counsel to Wilmington Trust 
Company, Administrative Agent or such Participant who are essential to the transactions 
contemplated by the Operative Agreements, (ti) any applicable governmental bank regulatory 
agencies, and (iii) any Person who is entitled to such access by applicable law, court order or 
other governmental regulatOry requirements (any Person under clause (i), (ii), (iii), and in the 
case of Section 14.22 (b) (but not Section 14.22 (a» with respect to RFC, the Rating Agencies, is 
herein called a "Required Recipient"), unless the Lesse.e otherwise provides i~ prior Written . 
cOllsent. Wilmington Trust Company, Administrative Agent and each Participant acknowledge 
and agree that they will iriform their employees, agent, advisors or counsel of the confidential 
nature any Environmental Information delivered to them, and the Environmental Information . 
provided to it or its employees, agent orcounseL~hall be promptly returned to the Lessee in the 
event thilt the transactions contemplated by tlie Operative Agreements are not consummated. The. 
Lessee shall be entitled to obtain injunctive r~lief against any such Person if it fails to so deliver 

· such information to the Lessee promptly after the Lessee requests in. writing such delivery. 
WiltniIlglon Trust Company, Administrative Agent and each PartiCipant agree that ·any Person to 
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whom it provides access to the EnVironmental Information (other than a Required Recipient) 
shall sign an acknowledgment of confidentiality, in form and substance satisfactory to the 
Lessee, to. the effect that such Person agrees for the benefit of the Lessee to keep confidential all 
Emironmental Information and to promptly return all Environmental Information in accordance 
with the third sentence of this Section 1422(a). Wilmington Trust Company, Administrative 
Agent and eaeh Partic;ipant further agree to be responsible for any disclosure or use of any of the 
Environmental Information by each such Person (other than a Required Recipient referred to in 
clause (ii) and (iii) of the definition thereof) in violation of the provisions hereof. Wilmington 
Trust Company, Administrative Agent and each Participant agree not to disclose the 
Environmental Information to any person who is an officer or director of any organization which 
competes with Lesse.eor any ofits Affiliates engaged in the manufacturing or assembling of 
vehicles. NotWithstanding the foregoing, Wilmington Trust Company, Administrative Agent 
.and each Participant Shall, except to the extent prohibited by applicable law, court order, or 
governmental regulatory requirement, notify the Lessee in writing and provide the Lessee with 
copies of all information that such Person so disclosed to a Required Recipient referred to in 

. clause (ii) or (iii) of the definition thereof (other than in connection with a bank audit orreview 
conducted in the course of business) within ten (10) Business Days after disclosing the same to 
such Required Recipient (or as earlier, including prior to disclosure; as is reasonably practicable). 
Each party to this Participation Agreement agrees that neither tliis Section nor the substsnce 
hereof shall be· disclosed to any third party, except as expressly required herein, withollt each 
ollieqiarty hereto providing ItS prior Written conSent. . V,TihiJ.U).gton· TI"!l$t Company, .. .. ...• . ... 
AdministnitiveAgent andeaclJ: piirtidpiirit~ciqiOwl~ge that.fti!: i:.essee,iirid liS Affili~tes'Will be 
irieparably haiTIled ifanyEDvrr6iiroeritiil info¥~on is~rigfrl:W4iSq!R~ea!lMsha)f ~e·.· , .' ....' 
entitled to eqUitable reliet;inchidmg;btit ·not Hinlfiidto, injwl9tlverellet.lD.,a,d\titiOIi to:any rights 

. at lawtodaIilages (mchidingreasoh:ibie leg3ifeesand:oth~e~pe~ii:;}fn're~peCi of@yh~.· 
ap.sing from such wrongful disclosure. .. ..',~..... . . ... .. . . 

. (b) WiJmi)lgton TtuSt C.omp<!lly,:Adtrii!ris\flitiVe Agent ande_ach Participant. 
acknowledge and agree thilf tile' Conffd"entiai lriformatlon (deffiiea b_elow}'shi\h lie kt;pt .. 
cohfidential by it andWili~n:ot be·disCusseq wimor proYigea to. fuiythlTd iitirtY: otll""tb.anIL .. : . 
Reqirired Recipient, unless· the Lessee otherwisc:'proV!4e'sits PriorWritteI(c9ns~rii· Wilinini:ton 
Trust Company; Administrative Agent liIi.d each Participant ac\ffioi.Vledgeiill,f ltgree that they will 
inform their employees, agent, advisors, coUnsel, and in the case ofRFC, the Rating Agencies, of 
the confidential nature any ConfidentiaJInformafion delivered to them, and the Confidential 
Information provided to it or its employees, agent, advisor or cOunsel shall be promptly returned· 
to the Lessee in the event that the transaction contemplated by the Operative Agreements are not 
consummated. The Lessee shall be entitled to obtain injunctive relief against any such Person if 
its fails to so deliver such Confidential Information to the Lessee promptly after the Lessee 
requires in writing such delivery. WIlmington Trust Company, Administrative Agent and each 
Participant agree that any Person to whom it provides .aCcess to the Confidential Information 
(other than a Required Recipient or any other Participant) shall sign an acknowledgment. of 
confidentiality, in form and substsnce satisfactory to the Lessee, to the effect that such Person 
agrees for the benefit of the Lessee tokeep confidential all Confidential Information and to 
promptly return all Confidential Information in acCordance with the second sentence of this 
Section 14.22(b). Each ofWi1mington Trust Company, Administrative Agent and each 
Participant further agrees to be r~onsible for any disclosure or uSe of any of the Confidential 
Information by each such Person (other than a Required Recipient referred to in clause (ii) and 
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(iii) of the definition thereof; and irLthe case ofRFC, the Rating Agencies) in violation of the . 
provisions hereof. Wilmington Trust Company, Admiiristrative Agent and each P1!I1icipant agree 
not to disclose the Confidential Infonnatton to any person who is an officer or director.of any . 
organization which competes with Lessee or any of its Affiliates engaged in the manufacturing 
or.asSemblingofvehicles. Notwithstanding the foregoing, Wilmington Trust Company, 
Administrative Agent and each Participant shall, except to the extent prohibited by applicable : 
law, court order, or governmental regnlatory requirement, notifY Lessee in writing andprov.ide 
the Lessee with copies of all Confidential Infonnation that such Person so disclosed to a 
Required Recipient (other than a Required Recipient referied. to in clause (i) of the definition 
thereof) (other than in connection ,",ith a bank audit or review done in. the nonnal course of . 
business) within ten (10) Business Days after disclosing the same to such Required Recipient (or 
as earlier, including prior to disclosure, as is reasonably practicable). Notwithstanding the 
foregoing, RFC may disclose toRFC's .commercial paper dealers or placement agents and to 
investors and prospective investors in such commercial paper, certain infonnation concerning the 
transactions contemplated by the Operative Agreements (but not thddentityofthe Lessee or any 
of its Affiliates), as required by RFC's agreements with such dealers or placement agents and 
such deaiers and placement agents shall not be required to sign an acknowledgment of 
confidentiality in connection therewith, provided, that RFC shall infonn such parties of the 
confidential nature any such infonnation that is delivered to them. 

Each party to this Participation Agreement agrees that neither thi.s Section nor the 
substance hereof shall be disc1osedto any third party, except as expressly required herein, 
without each other party hereto providing its prior writt.en consent Wilmington Trust Compan,Y, 
Administrative Agent and each Participant acknowledge that the Lessee and its Affiliates will be 
irreparably hiumed if any Confidential Infonnation is wrongfully disclosed and shall be entitled 
to equitable relief; including, but not limited to, llUunctive relief, in addition to any rights at law 
to damages (mcluding reasonable legal fees and other expenses) in respect of any hann arising 
from suchwrongfu1 disclosure. . . 

For the purposes of this Section 14.22(b), "Confidential Infonnation" shall 
include the Operative Agreements (other than those recorded or filed in the public records), the 
CotnmitmentLetter, the Fee Letter, any fee letter with theTrustee, arid any and all infonnation 
and material of any type, scope, or subject matter whatsoever concerning or relating to Lessee or 
any of its Affiliates, whether oral or written, and ®wsoever evidenced or embodied which 
Lessee has furnished to Wilmington Trus~ Company, Administrative Agent or any Participant 
pUrsuant to, or in connection with the transactions cont~plated by, the Operative Agreements .. 

14.23 Pavrnents Prior to Completion. Prior to Completion of any Construction 
Period Property, (a) any payments, costs, expenses and other amoUnts payable by Lessee 
pursuant to the Operative Agreements that relate solely .to such Construction Period PropertY 
shan be paid out ofAdv3.nces made with respect to such Construction Period Property, and (b) 
with respect to a Construction Period Property for which Completion has not yet occurred, the 
provisions of Section 5.4 of the Agency Agreement shall supersede any provisions of this 
Agreement or any other Operative Agreement that is inconsistent therewith. In the event that 
prior to Completion of any Construction Period Property there are any payments, costs, expenses 
or other amounts payable by Lessee pursuant tethe Operative Agreements that do not relate 
solely to one or more of such Construction Period Properties, an amount equal to the Applicable 

S0942()"'() 198-OO754-NY02.2089829.1 I 
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Amount shall be paid out of Advances made with respect to each such Construction Period 
Property and the balance shall be paid by Lessee. "Applicable Amount" means, with respect to 
any amounts payable by Lessee as set forth above, such amount multiplied by a fraction the 
nUmerator of which is the Property Cost of the Construction Period Property or Properties then 
subject to the Lease, and the denominator of which is the Property Cost of all Properties then 
Subject to the Lease. 

: .. -

.. -'-:~':' : . 

• 
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IN WITNESS WHEREOF, the parties hereto. hayecaused -this Agreement to be 
duly executed by their respeCtive officers Jhereunto duly authorizediis of the day and year first 
above written. .... 

.. 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1, as Lessor 

By: Wilmington Trust Company, not in its· 
individual capacity but solely as Trustee 

By:.:..,. :-:-_______ -_---'-
Name: 
Title: 

GENERAL MOTORS CO , 

THE CHASE MANHATTAN BANK, as 
Administrative Agent 

By:..,-________ -,-__ ~_ 

Name: 
Title: 

WILMINGTON TRUST COMPANY, in its 
individual capacity, only to the extent expressly set 
forth. herein . 

By: . ..,-__ ~~_-c-_-'-'-_~ __ _ 

Name: 
Title: 

JPMCB-STB·OOOO 1 0 16 



IN WITNESS WHEREOF, the panies. hereto ha\-e caused this Agreement to be 
duly executed by their respective officers t!~eret.;,1to duly authorized as of the day and year first 
above wrinen_ 

Atrro FACILITIES REAL ESTATE TRUST 
2001- 1, as Lessor 

By: Wilmington Trust Company, not in its 
individual capacity bur solely as Trustee 

By: ____________ _ 
Name: 
Title: 

GENERA.L MOTORS CORPORATION, as Lessee 
and Construction Agent 

By:~-~--.:...--'--------
Name: 
Title: 

RICKARD w. DUI\EII 
.. VICE-PRESIDENT 

WILMINGTON TRUST COMPANY, in its 
iiidivid.ual capacity, only to theeXlent expressly set 
funh herein 

By:.-:-::-___________ _ 
Name: 
Title: 

RELATIONSHIP FUNDING COMPANY, LLC 

By:. __ ~ _____ ~ ____ _ 

Name: 
Title: 

JPMCB-STB-00001017 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
duly executed by their respective officers thereunto duly authorized as of the day and year first 
abo\~e written. 

• 

AUTO FACILITIES UAL ESTATE TRUST 
2001-1, as Lessor \,' 

By: Wilmington T t Company, not in its 
individual a ity but solely as Trustee 

By:-:-:-_---""=~_-____,~---
N:>me: PATRICIA A. EVANS 
Title:, ::;epiC', ;:";nancial Services Officer 

GENERAL MOTORS CORPORATION; as Lessee 
and Construction Agent 

By: _____ ~ ______ ~ _____ ~ 

Name: 
Title:' 

THE CHASE MANHATTAN BANK, as 
Administrative Agent 

By. ___ ~ ____ ~ ____ ~ ______ _ 

Name: 
Title: 

WILMINGTORUST COMPANY, in its 
individual cap i ,only to the extent expressly set 
fOrth herein 

, By:~ __ .:tjo...=-__ ~ _____ _ 

Name: PATRICIA A. EVANS 
Title: Senior Financial Services Officer 

RELATIONSHIP FUNDING COMPANY, LLC 

By: ________________ -'-_ 

Name: 
, Title: 

JPMCB-STB·00001018 



IN WITNESS WHEREOF; the parties hereto have caused this Agreement to be 
duly executed by their respective officers thereunto duly authorized as of the day and year first 
above written. 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1, as Lessor 

By: Wilnllngton Trust Company, not in its 
individual capacity but solely as Trustee 

By'--::-:c--,-__ -_-----
Name.: 
Title: 

GENERAL MOTORS CORPORATION, as Lessee 
and Construction Agent 

By:-::-::-____ ~ ____ ~---

Name: 
Title: 

. .THE CHASE MANHATTAN BANK, as 
. Administrative· Agent 

By: 
·~N~a~·m~e:-~~------~---~ 

Title: 

.. WILMINGTON TRUST COMPANY,in its 
. individual capacity, only to·theextent expressly set 

forth herein . . . 

By:.~-,-___ -,-_______ _ 

Name: 
Title: 

RELATIONSIDP FUNDING COMPANY, LLC 

By:· ·r . .! '--
~N~a-m-e-:~~~-==------~---

Title: J Irvin Thomas : 
. Manage!. 

( 

( 

( 

(. 
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BTM CAPITAL CORPORATION 

sident 

JH EQUITY REALTY INVESTORS, INC. 

By. ______ ~-----------------------
Nar,ne: 
Title: 

By. __________ ~~ ______________ _ 
Nar,ne: 
Title: 

THE CHASE MANHATTAN BANK, as a Backup 
Facility Bimk 

By..~--------------------------
Name: 
Title: 

eITIBANK, N.A., as a BackupFaciJity Bimk 

.By..~·~~ ____________ ~~ ______ __ 
Name: . 

. _Title: 

BNP· P ARIBAS, as a Backup Facility Bimk 

By:-:-::-______ ~ ______________ _ 

Name: 
Title: 

By:"77"-___________ -'-_ 

Name: 
. Title: 

JPMCB-STB-OOOO 1 020 
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BTM CAPITAL CORPORATION 

By:--:-__ -'-_______ ~ __ 

Name: 
Title: 

JH EQUITY REALTY INVESTORS, INC. 

BY:=~A~~ 
Title: '~J 

By: ~R'-
Name: ~ :lglasDonaidsoo 
. . . 

Title: ~un7 

THE CHASE MANHATTAN BANK, as a Backup 
Facility Bank . 

:I3y:-". __ -------~----
Ni3fIle: . 
Title: 

'CITIBANK, N.A., asa Backup Facility Bank 

By:.~. __ --------------
Niune: 

Jitle: 

BNP P ARIBAS, as a Backup Facility Bank 

By: 
'N7am--e-:-.--------------------~---

Title: 

By:.--:-_____________________ ~ 

Name: 
Title: 

JPMCB-STB-00001021 
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BTM CAPITAL CORPORATION 

By..~ ____________ ~ ________ ___ 

Name: 
Title: 

m EQUITY REAL 1Y INVESTORS, INC. 

By:. ____________________________ __ 

Name: 
Title: 

By: __________________ ~ ________ __ 
Name: 
Title: 

THE CHASE MANHATTAN BANK, as a Backup 
Facility Bank 

B 
,,:;;;;~ tr.~, 

y.. ______ ~,~,""'-, :::>'-~,~"'_-. -'=,-'Ss'-=-·.:::.~·..::. --__ --'-__ ___ 
. Name: 
Title: 

.RlCHARD W. DUKER 
. VIC!: I'RESlDENT 

CITIBANK, N.A., as a Backup Facility Bank 

By: ______________ ~ ________ ___ 
Name: 
·Title: 

. BNP PARIBAS, as a Backup Facility Bank 

By:, ______________ --------------
Name: 
Title: 

By:,~----------------~------
Name: 
Title: 

JPMCB-STB-00001022 



BTM CAPITAL CORPORATION 

By:-:-:-________ '--'-___ -
Name: 
Title: 

. JH EQllTY REALTY INVESTORS, INC. 

By:-,--,-____________ _ 
Name: 
Title: 

·By:.~--------------------~----~ 
Name: 
Title: 

THE CHASE MANHATTAN BANK, as a Backup 
Facility Bank 

. By:. 
. ~N~am--e~:------------~--~---------

Title: 

..•.... CITIBANK, N.A.;'asaBackupFacility Bank 

··.By: .U~.":7 ............. . 
N

· ;p 41~ntE REClaIM. 
arne: /. . Senior Ban"", 

Title: Citibank, H.A. 
_ 388 Q1anwicll Stmt - 23!1 A 

212-81&-SS66 

BNP PARlBAS, as a Backup Facility Bank 

. By: 
'~N7am--e-:---------------------------

Title: . 

By: 
~N7am--e-:----------~---------------

Title: 

JPMCB-STB-00001023 
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BTM CAPITAL CORPORATION 

BT-~~ ______ ~ ____ ~~~ __ __ 

Name: 
Title: 

lliEQUITY REALTY INVESTORS, INC. 

By:.~~ ________________ ~ __ __ 
Name: 
Title: 

By: 
·~N~a-m-e-:----------------------~--

Title: 

THE CHASE MANHAITAN BANK, as a Backup 
Facility Bank 

~T-__________________________ ___ 

Name: . 
Title: 

CITIBANK, NA, as a BackupFacility Bank 

By: ____ ~~------------------~-
. Name: 

Title: 

. BNP P ARIBAS, as a Backup Facility Bank 

/7~~ -= .}/L By: ____ ~-r~"----"' ______________ _ 

Name: ./ 
Title(' Arnaud comn du Socage 

/ 

B 
1,1 / 

y: / / 
'Name: 
. Title: 

WILLIAM VAN NOSTRAND 
. Director 

JPMCB-STB-00001024 



HSBC BAN a Bad:up Facility Bank 

By:---.p,-,rf-'='I-----~ ___ _ 
Name: pfian orensson 
Title:' ,rst . ce President 

\ 
CREDIT SUISSE FIRST BOSTON, as a Backup 
Facility Bank 

By:-:-:-_____________ _ 

Name: 
Title: 

By: 
·~N~a-m--e-:------~---------------------

Title: 

( 

( 

(. 
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HSBC BANK USA, as a Backup Facility Bank 

By:_~ _____ --,--,-____ _ 

Name: 
Title: 

CREDIT SUISSE FIRST BOSTON, as a Backup 
Facility Bank 

By: £~> <::::::::> 
Name: 
Title: 

DAVID W. KRATOVIL 
DIRECTOR 

~ 
. BY:N~Cha/l 

Title:. . Director 

JPMCB-STB-00001 026. 
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SCHE.DULE Ie' 
-to Participation Agrl'ement 

Addresses for Pavrnent arid Other Conimunications 

(a) Lessee and Construction Agent 

. General MotOrs Corporation . 
-767 FifthAvenue-
-New York, NeW-York 10153 
-Attention: -TreasUrer -
Telecopy: (212) 418~3632 

with a copy to . 

General Motors Corporation 
Wodd Wide Real Estate 
Mail code 482-B38-C96 

- 200 Renaissance Center-
. Tower ioo - 38th floor 

Detroit, MI 48265 
Attention: Executive Director 

(b) Lessor 

Auto Facilities Real Estate Trust 2001-1 
c/o WiJntipgton Trost Company 
1100 North Market street -
Wilmington, Dcla.ware 19890-0001 

Attention: -
Telephone: 
F acsiriille: . 

. Corporate Trust Administration 
302-651-1000 
302-651-8882 

(c) -Trust Company 

WIlmington Trust Company
Rodney Square North 
1100 North Market Street 

( Wilmington, Delaware 19890-0001 

Attention: 
Telephone: 
F alOSimi[e; 
ABA No.: 

Corporate Trost Administration 
302-651-1000 _ 
302-651-8882 

l0092 

.<,-. 

(d) RFC: REDACTED 
S09~20-0i98-OO754-NY02.2089829.ll 
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Relationship Funding Com}>any,LLC 
227 West Monroe, Suite 4000 
Chicago, IL 60606 

Attention: 
· Telephone: 
· Facsimile: 

Ops Department 
312-977-45'60 
312-977-1967/1699 

Domestic Lending Office: Same as above 
Name of AccoWlt: Lexington Parker Capital Company, L);.,C 
Re: Relationship FUnding Company, LLCIGeneral Motors 
Banle: B~ers Trust Company. . 
Account No.:' , ·13-180 
Creruting Bank ABA No_: 1-033 

( 

( 

(e) Administrative Agent REDACTED 
( 

Administrative Agent 

The cli;'"e MaDhattan Bank 
1 Ch~e ManJj~ttaQ;pia'ia c . 

New York, New York 10081 
. :. . 

."-- . '''' . - .--:-.. 
Credit Conta<;t: .. "'V-" ••.• .". ='_-' .... '. , .... 
AttentiGll: RichatdDU1<;er VicePi""ident . . . . .• -~-,. ,.. 0, ". "'- -" -""'". -.~. - . 

. . Tei.,phone: 2q-21Q,.;)P,s7. .. ,_ , .. :.\(, "i;_~'" 
212~270~5 i27 Facsimile: 

· AdJ:njniStrativitCont.aci::'· 
Attention: Doris Mes;,:' .. 
Telephone: 212-552-'7265 
Facsimile: 212-552-5050 

.( f) Investors 

(i) .BTM Capital Corporation 
125 SllIIllIier Street 

;)09410 ... !)l9S-007S4--NY~089829.11 . 

Boston, Massachusetts, 02110' 

Credit Contact: 
. Attention: 
Telephone: 
Facsimile: 

.Michael Lewicki 
617-345-5145 
§17-345-5757 

0', _ • 

, 

, 
' . 

JPMCB-STB-00001028 



. Administrative/Operative Matters: 
Attention: Ell en Henry 
Telephone: 617-345-5718 
Facsimile: 617-345-1444 

Domestic Lending Office: Same as above 

Eurodollar Lending Office: N/A 

.Account Information: 
c/o Bank of Boston, N.A . . 

.Name of Account: BTM Capital· Corporation 
Re: GM 
Attention: . 

. Account No,: 
liliANo.: 

(g) Backup. Facility Banks: . 

Connie Ko (617-345-5756) 
235 
\0-390 

(i) The Chase Manhattan Bank 
1 Chase Manhattan Plaza 
New York, New York i0081 

/ 
.Credit Contact: 
Attention: Ricliard Duker, 'vice President 

. Telephone: . 212-270-3057 
Facsimile:. 212-270-5127 

Admipistrative Contact: 
Attention: Doris Mesa 
Telephone:. 2lZ-5!S2-7265 
Facsimile: 212-552-5650 

Domestic Lendjng Office: Same as above 

Eurodollar Lending Office: Same as above 

Account lnformation: . 
Name of AcCount: 
Re: 
Attention: 
Account No.: 
ABA No.: 

Auto Facilities Real Estate 
GM 
Doris Mesa.(2 (2·552-7265) 

.5-799 
0-021 

REDACTED 

REDACTED 
S09;t.20-0198-OO]S..f.-NY02.2089829.11 
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S09420-019S-00754-m'Ol.20t9&29.11 

Citibank, ·N.A. 
2 Penns Way, Del 2·2 
New Castle, DE·19720 

Credit cOntact: 
Atte.ntion: Wayne Beclanan 
Telephone: 212-816-)566 
Facsimile:. TBD 

Administrative Contact: 
.' Attention: Christine Kanicki . 
Telephone: ;302-894-6089 
Facsimile: 302-894-61;10 

. Domestic Lendin,g Office: Same as above 

Eurodollar Lending Office: Same as above 

Account Information: 
Name ofAc~unf.:· .f·;·Mo±or· VehiCle 
Re: .::--: "! .. > • ' .. '··'·~··'GNf.:!·\ "':~-': :.;; .. ; 
Attention:' "'Cfurspn~rt8nidci 
Account No.: .4461 
ABA No.: .O~{i89·· 

BNP P~rib;s .-
7'd7. Sev~iliAv.~m;le~ 
N~~ Yori;'m, 10019 .' ..' 

.... 

"'.'.::.: ..... . 

Credit Contact:.", :. , . 
Attentioq~·"yiilliaP:tVan.i-!ostiand 
Telephone: . 212-.841-2786 
FaCsimile: ·212-841-3049 

Administrative Cont~ct: 
Attention: 
Telephone: 
Facsimile: 

James Broadus 
212.,471-6630. 
212-471-6696,6695,6697 

. Domestic Lending Office: 'Same as above 

Eumdollar Lellding Office: Same as above 

AccOunt Information: 
. Name of Account: BNP Paribas New York 

. 4 C: 

c 

~ . 

REDACTEO.f 

JPMCB-STB·00001030 . 
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Re: GM Real-Estate Trust 2001IRelationsbip Funding Corporation 
Attention: - Loan' Servicing Clearing Account 
Account No.: . 1-03 
ABA No.: '7-689 

(iv)" HSBC Bank USA' . REDACTED 

(v) 

S09430-0198-OO754-NY02..20898.2.9.1i 

452 Fifth Avenue, 5th Floor 
New York, NY, 10018 

Credit Contact: 
Attention: Mike Cutlip, Seni.or Vice PreSident 
Telephone: 212-575-2412 
Facsimile: .2[2-575-2469 

Administrative Contact: 
Attention: . Marie:Bax 
Telephone: 7 16-84 I -5668 
Facsimile: 716-841-0269 

Domestic Lending Office: Same as .above 

. Eurodollar Lending Office: Same as above 

Ac<;Qunt· Information: 
Name of Account: 
Re: 

Syndication & Asset Trading 
GM 

Attention: . 
Account No_, 
ABANo.:: 

MariaBax 
. :0503 REDACTED 

Credit Suisse First Boston' 
II· Madison Avenue· '. 
New York, NY; 10010,3629 

Credit Contact: 

:1-088 

Attention: David W. Kratovil, Director 
. Telephone: .. 212-325-9155 
Facsimile: 212-325-86[5' 

Administrative Cpntact: 
Attention: Edward Mru:kowslCi 
Te[ephone: 212-538-3380 
Facsimile: ·212-538-3477 

Domestic Lending Office: Same as above 

JPMCB·STB·00001031 
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. SQ94ZQ-OI98..()()754-NY02.2089&29.Il 

" ""Eurodollar Lending Office: Same as above 

Account Information: 
cio The Bank of New York 
Name of AcCoWlt: CSFB NY"Loan Clearing 
Re: GE Real Estate Trust 200 I 
Attention: N/A 
Account No.: 
ABA No.: 

:9-262 
'1-018 

"REDACTED 

.. ".,,'" ... ., ..... 

. ";,': ·r:-· 

"-r:~ . . ." 

6 ( 

( 

( 
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Investor 

BTM Capital Corporatioq 

SCHEDULE II 
. to P)uudpation Agreement 

Investors and Commitments 

Investor's Contribution 
Commitment 

$10,269,000 

JH Equity Realty Investors, Inc .. $1,000 . 

50942G-OI98-007~NY02.1Q89'g;;l9.11 
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Merjian, Mardi 2/4/2010

West Court Reporting Services 800.548.3668 Ext. 1

Page 1

UNITED STATES  BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
-----------------------------------x
IN RE:

MOTORS LIQUIDATION COMPANY,       Chapter 11
et al.,                          No. 09-50026
                                    (REG)
                     Debtors.
-----------------------------------x
OFFICIAL COMMITTEE OF UNSECURED     Jointly
CREDITORS OF MOTORS LIQUIDATION   Administered
COMPANY f/k/a GENERAL MOTORS
CORPORATION,

                     Plaintiff,
                                 Adv. Pro. No.
          -against-                09-50026

JP MORGAN CHASE BANK, N.A.,
individually and as Administrative
Agent for various lenders party to
the Term Loan Agreement described
herein, et al.,

                     Defendants.

-----------------------------------x

                     February 4, 2010
                     2:00 p.m.

    Deposition of MARDI MERJIAN, taken by

Plaintiff, pursuant to Subpoena, at the offices

of Simpson, Thacher & Bartlett, LLP, 425

Lexington Avenue, New York, New York, before

SUZANNE PASTOR, a Shorthand Reporter and Notary

Public within and for the State of New York.



Merjian, Mardi 2/4/2010

West Court Reporting Services 800.548.3668 Ext. 1

Page 4

1 break.

2              Would you please describe your

3 educational background.

4       A.     Going how far back?

5       Q.     Start from college.

6       A.     SUNY Binghamton, liberal arts

7 degree.  Fordham Law School, juris doctorate.

8       Q.     When did you earn your JD?

9       A.     '87.  1987 that is.

10       Q.     What's your employment history been

11 since 1987?

12       A.     Simpson, Thacher & Bartlett.

13 Actually since 1986 as a summer associate.

14       Q.     In 1987 what was your position with

15 Simpson Thacher?

16       A.     Associate.

17       Q.     And today what's your position?

18       A.     Counsel.

19       Q.     Have you held any other positions

20 at Simpson Thacher?

21       A.     No.

22       Q.     When did you become counsel?

23       A.     I couldn't tell you exactly when.

24 I would say at least ten years ago.

25       Q.     Do you practice in any particular



Merjian, Mardi 2/4/2010

West Court Reporting Services 800.548.3668 Ext. 1

Page 5

1 area of law?

2       A.     Real estate.

3       Q.     Has that been the case since 1987?

4       A.     Yes.  With the exception of four

5 months when I first started with the firm, I was

6 in corporate and then I moved to real estate and

7 stayed there for the rest of -- basically real

8 estate lawyer for the whole time.  I was here

9 four months in the very beginning, but that, if

10 you may recall, was Black Monday and there was

11 no corporate law.  So I moved to real estate and

12 stayed there for the duration.

13       Q.     Mr. Merjian, has your work in the

14 real estate department at Simpson Thacher

15 involved UCC filings from time to time?

16       A.     From time to time, yes.

17       Q.     In what respects does your practice

18 involve UCC filings?

19       A.     My practice largely focuses on the

20 real estate finance aspects of corporate banking

21 transactions.  So the UCC part of my practice

22 involves local fixture filings.  I work with a

23 team of banking lawyers on the deals that I do,

24 and my job is to put mortgages in place on real

25 estate and have fixture filings filed in the
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Page 7

1       Q.     From 1987 until today, is it

2 possible to say how many transactions you've

3 done in which you were representing JPMorgan?

4              MS. RICE:  By JPMorgan you mean

5 JPMorgan and its corporate predecessors?

6 Because since 1987 there have been a number of

7 major changes.

8              MR. FISHER:  Fair enough.

9       Q.     I'm referring to JPMorgan and its

10 predecessors.

11       A.     I started out at Manufacturers

12 Hanover.  I couldn't tell you the number.  It's

13 significant.

14       Q.     When you say it's significant, can

15 you give me some sense of an order of magnitude?

16              MS. RICE:  If you can answer

17 without guessing, you could do that but you

18 should not be guessing.

19       A.     40 percent of client work would be

20 a fair figure, possibly a little more.  It would

21 vary from year to year.  It's very hard to tell

22 you precisely over a period what it is.

23       Q.     For 2009 could you tell me

24 approximately what percentage of your real

25 estate practice involved representing JPMorgan?
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1 lease transaction.

2       Q.     When you refer to "this particular

3 synthetic lease transaction," what transaction

4 are you talking about?

5       A.     The GM auto facilities' synthetic

6 lease involving ten or so properties located in

7 various states.

8       Q.     Did you represent JPMorgan in

9 connection with that transaction?

10       A.     Yes.  Yes, I did.

11       Q.     What was JPMorgan's role in that

12 transaction?

13       A.     JPMorgan is the, call them a

14 facilitator.  They led the transaction, they put

15 together the group of banks and equity investors

16 that participated in the transaction.  And they

17 themselves were what is known as a backup

18 facility bank in the transaction.  So they had

19 an interest themselves, among the other banks

20 that they brought in.

21       Q.     And in connection with the

22 synthetic lease transaction, who did

23 Ms. Proffitt represent?  Who was her client?

24       A.     General Motors.

25       Q.     And were they the borrower under
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1 they had previously purchased others and

2 essentially terminate the transaction in its

3 entirety.

4       Q.     And over the course of October

5 2008, is that in fact what happened?

6       A.     Yes.

7       Q.     And you represented JPMorgan in

8 connection with closing out that synthetic

9 lease?

10       A.     I did.

11       Q.     You can set that document aside.

12              MR. FISHER:  I'm going to ask the

13 court reporter to mark as Plaintiff's Exhibit 30

14 an e-mail with the Bates number JPMCB 950.

15              (Plaintiff's Exhibit 30 for

16 identification, Bates stamped JPMCB 950.)

17       Q.     Mr. Merjian, first I wanted to ask

18 you a few questions just about the people on

19 these e-mail trails.  Who is Richard Duker?

20       A.     Richard Duker is a banker at

21 JPMorgan.

22       Q.     And was Mr. Duker involved in the

23 closing out of the synthetic lease transaction?

24       A.     Involved in what respect?

25       Q.     Was he your client contact on the
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1 transaction?

2       A.     Yes.

3       Q.     Do you remember anyone else from

4 JPMorgan who served as a client contact with

5 respect to the closing out of the synthetic

6 lease transaction in October of 2008?

7       A.     There may have been another person

8 or two, but I don't recall.

9       Q.     And who is Ryan Green?

10       A.     He was the attorney I believe at

11 Mayer Brown who I worked with.  He represented

12 General Motors.

13       Q.     If you look down towards the last

14 e-mail on this page there's a reference to

15 Robert Gordon.  Who is Robert Gordon?

16       A.     At the time of the inception of the

17 transaction he was the partner in charge that I

18 worked with a lot.  I imagine he still was, but

19 I don't know at the time.

20       Q.     And did you work with Mr. Gordon in

21 connection with closing out the synthetic lease

22 transaction?

23       A.     No.

24       Q.     Did you work with Mr. Green?

25       A.     Yes.
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1 on page 76 of this exhibit?

2              MR. CALLAGY:  Objection to form.

3       A.     Before the termination of the

4 close.

5       Q.     Let me ask that question again,

6 you're right.  Let me try to be more precise.

7              Before the closing on the payoff of

8 the synthetic lease transaction, did you ask

9 anyone any questions about the UCC financing

10 statements listed in Section A here on page 76?

11       A.     Not that I can recall.

12              MR. FISHER:  I'm going to ask the

13 court reporter to mark as Plaintiff's Exhibit 31

14 a document numbered JPMCB 919 through 920.

15              (Plaintiff's Exhibit 31 for

16 identification, Bates stamped JPMCB 919 through

17 920 and Checklist.)

18              MR. FISHER:  I'll just note for the

19 record that the first page of this exhibit is

20 numbered 919, and then there is a checklist that

21 follows and every page of that checklist has the

22 number 920 at the bottom of it.

23       Q.     Mr. Merjian, did you send a copy of

24 the closing checklist that Ryan Green sent to

25 you in October 2008 on to Mr. Duker?
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1              MR. CALLAGY:  Object to the form.

2              MS. RICE:  Object to the form.

3       A.     I wouldn't know.  I couldn't recall

4 if I did or didn't.

5       Q.     Does looking at this e-mail, the

6 e-mail that appears at the top of the page in

7 any way refresh your recollection as to whether

8 you sent a copy of this closing checklist on to

9 Mr. Duker?

10              MS. RICE:  Object to the form.

11       A.     It would appear that I did.

12       Q.     Do you have an understanding as to

13 why you sent it on to Mr. Duker?

14       A.     To keep him in the loop of the

15 progress of the transaction.

16       Q.     And looking at the e-mail just

17 below the one to Mr. Duker, the one from

18 Mr. Green to you and to Glen, who is Glen?

19              MR. CALLAGY:  I'm sorry, where are

20 you reading from?

21              MR. FISHER:  The second e-mail in

22 the string is addressed to Mardi and Glen.  And

23 I'm asking who Glen is.

24              MR. CALLAGY:  On 31?

25              MR. FISHER:  Yes.  Page 919.
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1 statement of a UCC-1 filing to the Delaware

2 Secretary of State.

3       Q.     Was this draft termination

4 statement prepared by Mayer Brown?

5              MS. RICE:  Object to the form.

6       A.     It was sent to me by Mayer Brown.

7 I don't know who prepared it.

8       Q.     Do you recall providing Mayer Brown

9 with any comments on this draft termination

10 statement?

11       A.     I don't recall anything like that,

12 no.

13       Q.     Do you recall providing anyone with

14 any comments on this draft termination

15 statement?

16       A.     I don't.

17       Q.     Did you forward this draft

18 termination statement to Mr. Duker?

19              MS. RICE:  Object to the form.

20 Just this draft termination statement?

21       Q.     It could be among other documents,

22 but I'm most interested in this termination

23 statement.

24       A.     Don't know.

25              MR. FISHER:  I'm going to ask the
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1       A.     I don't know what you mean by

2 "properly listed."

3       Q.     Did anyone ever tell you that any

4 of the three financing statements listed here on

5 the escrow instructions did not belong there?

6              MR. CALLAGY:  Objection to form.

7              MS. RICE:  You mean at or prior to

8 the closing of this?

9              MR. FISHER:  Yes.

10       Q.     That's a much better way to ask the

11 question.  Let's focus on the period leading up

12 to the closing of this transaction in October

13 2008.

14              In October 2008 did anyone ever

15 tell you that any of the three financing

16 statements listed there did not belong there?

17              MR. CALLAGY:  Object to the form.

18       A.     Not that I recall.

19       Q.     What was the purpose of having

20 escrow instructions in connection with the

21 closing of this transaction?

22              MR. CALLAGY:  Objection to the

23 form.

24       A.     I can only speak for what I think

25 the purpose was.  It was just to have the
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1 documents in connection with the synthetic lease

2 financing placed with one party so that they

3 could be released at the appropriate time to the

4 appropriate parties.

5       Q.     And when you reviewed these

6 draft -- did you review these draft escrow

7 instructions?

8              MR. CALLAGY:  Objection to form.

9       A.     I'm sure I looked at them.

10       Q.     When you reviewed them was it your

11 understanding that the closing documents listed

12 in the escrow instructions upon closing would be

13 released to --

14              MR. CALLAGY:  Would you hold on one

15 second?

16              MR. FISHER:  Let me start over.

17 There was an interruption, let me ask that

18 question again.  Withdrawn.

19       Q.     When you reviewed the escrow

20 instructions, did you understand that the

21 termination statements listed in the escrow

22 instructions were documents that would be

23 released to Mayer Brown upon the closing of the

24 transaction?

25              MR. CALLAGY:  Objection to the
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1 form.

2              MS. RICE:  Object to the form.

3       A.     I'd have to read this.  (The

4 witness reads the document.)

5              Yes.

6       Q.     You can set this exhibit aside.

7              MR. FISHER:  I'm going to ask the

8 court reporter to mark as Plaintiff's Exhibit 35

9 a document numbered JPMCB 2042 through 2043.

10              (Plaintiff's Exhibit 35 for

11 identification, Bates stamped JPMCB 2042 through

12 2043.)

13       Q.     Mr. Merjian, is the second page of

14 Plaintiff's Exhibit 35 a copy of Simpson

15 Thacher's invoice for services rendered in

16 connection with the payoff of the synthetic

17 lease?

18              MS. RICE:  Object to the form of

19 the question.

20       A.     No.  It's only in part that.

21 That's the smallest part of this invoice.

22       Q.     Is there some specific part of this

23 invoice that relates to the payoff of the

24 synthetic lease?

25              MS. RICE:  Object to the form of
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Sent: 

To: 

Cc: 

Subject: 

Attach: 

Silva, Ann B. <asilva@morganlewis.com> on behalf of 
Toder, Richard S. <rtoder@morganlewis.com> 

Friday, June 19, 200910:00 AM 

stephen.karotkin@weil.com; tmayer@kramerlevin.com;john.rapisardi@cwt.com 

Toder, Richard S. <rtoder@morganlewis.com>; Gottfried, Andrew D. 
<agottfried@morganlewis.com> 

GM - Mayer Brown Affidavit 
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Message from Richard Toder 
and Andy Gottfried: 

As we advised each of you yesterday, on October 30,2008, an unauthorized UCC-3 termination statement was 
filed by Mayer Brown (acting as counsel for GM in an unrelated synthetic lease financing transaction in which 
JPMorgan Chase was Administrative Agent), with respect to the Delaware UCC-I financing statement relating 
to the Term Loan Collateral. Attached herewith is an Affidavit executed by the Mayer Brown partner in charge 
of the synthetic lease transaction, which sets forth the circumstances under which the termination statement was 
filed, and makes clear that such action was unauthorized. 

We received the Affidavit last night bye-mail and the exhibits were not affixed. We are attaching for your 
reference a set of the exhibits that we discussed with Mayer Brown as being the exhibits that will be attached to 
the original Affidavit, that we expect to receive either today or Monday via Federal Express. 

We are hopeful that this clarifies the situation and removes any doubt that the termination statement was 
ineffective. 

Morgan, Lewis & Bockius LLP 
101 Park Avenue I New York, NY 10178-0600 
Main: 212.309.6000 I Fax: 212.309.6001 
W#'N.morganlewis.com 

DISCLAIMER 
This e-mail message is intended only for the personal 
use of the recipient(s) named above. This message may 
be an attorney-client communication and as such privileged 
and confidential. If you are not an intended recipient, 
you may not review, copy or distribute this message. If 
you have received this communication in error, please 
notify us immediately bye-mail and delete the original 
message. 

EX~IBIT NO.-U
vlpwsu 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------x 
In re 

GENERAL MOTORS CORPORATION, et aI., 

Debtors. 

---------------------------------------------------------x 

STATE OF ILLINOIS ) 
: SS. 

COUNTY OF COOK ) 

Chapter II 
Case No. 09-50026 (REG) 

Robert E. Gordon, being duly swam, deposes and says: 

I. I am a partner in the law firm Mayer Brown LLP ("Mayer Brown"). My 

practice concentrates in real estate and lease finance transactions. 

2. Mayer Brown represented General Motors Corporation ("GM") in a 

synthetic lease transaction (the "Transaction") in 2001. I was responsible for the Transaction at 

Mayer Brown. That Transaction was set forth in a Participation Agreement dated October 31, 

2001, among GM, as Lessee and Construction Agent, Auto Facilities Real Estate Trust 2001-1, 

as Lessor, Wilmington Trust Company, as Trustee, the Persons named therein as Investors, the 

Persons name therein as Backup Facility Banks, Relationship Funding Company, LLC, and The 

Chase Manhattan Bank (now know as JPMorgan Chase Bank), as Administrative Agent. 

3. The Transaction financed GM's acquisition of ceJ1ain real propeJ1y (the 

"PropeJ1ies"). 

4. In accordance with the Transaction, UCC financing statements were filed, 

including a UCC-I financing statement fi led with the Secretary of State of Delaware listing GM 

as debtor and JPMorgan Chase Bank, as Administrative Agent, as secured party. A copy of this 

CHDB025248573.2 
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UCC-J financing statement filed in Delaware listing GM as debtor (the "GM Lease Financing 

Statement") is attached as Exhibit A. 

5. On October 3D, 2008, GM paid all outstanding amounts due under the 

Transaction and exercised the purchase option provided for therein. As part of the telmination of 

the Transaction, the par1ies executed a Telmination Agreement and Release of Operative 

Agreements dated October 3D, 2008 (the "Termination Agreement"). A copy of the Termination 

Agreement is attached as Exhibit B. 

6. Pursuant to the Termination Agreement, GM was "autholize[d] ... to file 

a termination of any existing Financing St<:!tcmcnt relating to the Properties" that were financed 

in the Transaction. See Exhibit B. 

7. In accordance with the authority given to OM in the Tennination 

Agreement, Mayer Brown, as counsel to GM, caused a UCC termination statement to be filed 

with respect to the GM Lease Financing Statement filed for the Transaction. A copy of this 

termination slatement is attached as Exhibit C. 

8. Unbeknownst to me, the paralegal tasked with filing the termination 

statement for the GM Leasing Financing Statement referred to above also caused a termination 

statement to be filed with respect to a UCC-I financing statement that is entirely unrelated to the 

Transaction or the Properties (the "Unrelated Financing Statement"). A copy of this UCC 

tennination statement (the "Unrelated Termination Statement") is attached as Exhibit D. 

9. The Unrelated Financing Statement, attached as Exhibit E, lists OM as 

debtor and JPMorgan Chase Bank, N.A., as secured pany, but the terms of the financing 

statement demonstrate that it relates to collateral pledged under a November 29, 2006 telm loan 

agreement (the "Term Loan Agreement") and did not relate to the Transaction or the Properties. 

CHDB025248573.2 2 

JPMCB - 00000078 



Mayer Brown has never represented GM with respect to the Tenn Loan Agreement among GM 

and others and JPMorgan Chase Bank, N.A., as Administrative Agent. 

10. GM was not authorized by the Tennination Agreement to terminate any 

financing statement related to the Tenn Loan Agreeme~y 

;Qj;1--/ / ff 

Sworn to before me this 
I yn.. day of June, 2009 

~f~42r 7\, h-,y 
Nota Public 

CHDB025248573.2 

"OFFICIAL SEAL" 
Elizabeth A. Dwyer 

Notary Public. Slate of Illinois 
My Commission Exp. 05/1812010 

- f-- ~ ,11111 d4tL 
Robert E. Gordon 
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UCC FINANCING STATEMENT 
OllOW INSTRUCTIONS (front and back) CAREFUllY 

lAo NAME 8. PHONE OF CONTACT AT FILER (opllorlalJ 

B. SEND ACKNOWlEDGMENT TO: (Name and AddrMG) 

~crcounty Clearance Corp 
440 Ninth Avenue 
New York, NY )0001 

DELAWARE DEPARTMENT OF STATE 
U.C.C. FILING SECTION 

FILED 01:59 PM 04/12/2002 
INITIAL FILING NOH: 2092526 7 
AMENDMENT NUMBER: 0000000 

SRV: 020235671 

THE ABOVE SPACE IS FOR FIUNGOFFrce USE ONLY 

DEBTOR'S EXACT fULL lEGAL NAME I H'ltonl -0 "'" .0-{I 11>1 do I IObbtavlllt •• ~ ,orW<ll .... ngm" 
1a. ORGA.NIZA noN'S NAME 

GENERAL MOTORS CORPORATION 
DR lb.INDMDUA~"S LAS1~ F RSTNJoJ.II; MtOOLENAMJ: SUFFIX 

Ie. ~~.!DD~~: , '%Y.' f~AL CODE oou""" 
767 FIFTH AVENUE NEW YORK 100SJ USA 
111. TAX 10 II; SSN OR lOIN IrDtrLlN ° Rli I;'" TYPE OF ORGAN Z .... T10N 1 .JUfUSOlCTIONOFORGANI~TION 1;.OR.GANflAlIO llOJI.irllllY 

~~~7AnoN ICorporation JDelaware 10056825 0""" 
2. ADDITJONAL DEBTOR'S EXACT fUU. LEGAl NAME -(n~RQnlygMdablortl;\tllq/23or2ll)-dollotebbre-.111100t~ollel'l1e$ 

2a.ORGANIZATION"SNAME ./ 

OR 2h JNDIVIDUAL'S u,:;, .IIAME FIRST NAME MlOul£ NAME SUJ:F .... 

.~"'MA1UNGADI)AESS "" sTATE rOSTALCOOE COUNTRY 

2d. AXJOIJ; SSt,] OR EIN IfOO'lINFO REv f2e. PE OF ORGANIZATION 2J. JURlSDICTlONOF ORGANIL/\ noN 2g.ORGANlZIIllONAL 10 II. tt any 

~ZATION I 
I I nNONE 

3. SECURED PARTY'S NAME {or NAME orTOTAlASSIGNEEat ASSIGNOR Sil'j-lrInrlorij'wlJ::at=rcdportynamll (3aot3b) 
:la. ORGANIZATION'S NAME 

JPMORGAN CHASE BANK, AS ADMINISTRATIVE AGENT 
DR Jb. JNDJVIOUAL·S lA$T NAME FIRSTNAME MIOOll: N.',M\< SUFFIX 

Je. MAtLING ADDRESS a STA E I~OSTAL CODE COlJ1lfl"RY 

I CHASE MANHATTAN PLAZA NEW YORK NY 10081 

4. TIt;, FINANCING STATEU N E 1 eo".n tho-Iollawln; COU3t~, .. t 

To be fi~ed with the Secretary of state of Delaware, 

See Schedule I and Exhibit A attached hereto and made a part hereof. 

0000128694 

- NATIONAL uee ANANCING STATEMENT (FORM UCC1){REV. 01/29/9B) 
Filing Office Cupy 00773 

PrJntJLayout by: 
INTERCOUNTY Q.EARANce 
4409!h Avenue, New York. NY 
(212) 594-0020 
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_. __ ... _.-..:.... _ ..... -_ .. _ ... _--------. --_.-.. -. .:.. --~-:--. -~. _ .. ---_ .... _. _._-- . --.:. .. -~ .. :..-... -------- ._. -_.- --_ .. -..:--.---..:..---'-------.- . 

UCC FINANCING STATEMENT ADDENDUM 

CORPORATION 

11. 

REAL ESTATE TRUST 2DOI.1 

1160 :-fORTH M.\RK£TSQUAR.E 

CQII2!O.~.I. or .. ril .. d n ~ 0 
14. Daso:;ripHO"n of ~al O(l./.io!II: 

See Exhibit A attached hereto 
and incorporated herein by 
reference. 

15. Name ~r>d ,"""lOSS tlf all:ECORO OWNER oI.bo~ ... dHI:i>IlIId ~ W81a 
61 O&bl«do,." ~ ""YO lI.oa:r.j intar8$f)· 

Auto Facilities Real Estate Trust 
2001-1 

c/o Wilimington Trust Company 
1100 North Market St. 
Wilmington, DE 19809-0001 

, , 

FlUNG OFFICE COpy ~NAnONAL UCC FiNANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 07129198) 

0000J28694 OF., "'CentraVSOS" Secretary or State 00773 

Prlntllayout by: 
rNTERCOUNTY CLEARANCE 
440 9Ul Avenue, New Yorl<, NY 
(212) 594-0020 
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'.-.,,---~-~----~---------,-----'--.---- .. "----.--.--.-------.-- .' .' -'. .. :. --,------"----. ----,---._._-..:..._."-_ .. ,,-_ .... -

DEBTOR: 

SECURED PARTY: 

ASSIGNEE OF 
SECURED PARTY: 

SCHEDULE I 
TO 

UCC-I FINANCING STATEMENT 

GENERAL MOTORS CORPORATION 
767 Fifth Avenue 
New York, New York 10153 

AUTO FACILITIES REAL ESTATE TRUST 2001-1 
clo Wilmington Trust Company 
1100 North Market Street 
Wilmington, Delaware 19890-0001 

JPMORGAN CHASE BANK, as Administrative Agent 
I Chase Manhattan Plaza 
New York, New York 10081 

This Financing Statement covers all of Deb lor's right, title and interest in, to, and 
under the following property now owned or at any time hereafter acquired by Debtor, or in 
which Debtor may acquire any right, title or interest (all of which property being described 
below being hereafter collectively called the "Collateral"): 

(A) the parcel of real property described on Exhibit A attached hereto (the 
"Land"), together with (i) the Improvements, (ii) all agreements, easements, rights of way or use, 
rights ofingress or egress, privileges, appurtenances, tenements, hereditsments and other rights 
and benefits at any thne belonging or pertaining to the tand or the Improvements, including, 
without limitation, the use of any streets, ways, alleys, vaults or strips ofland adjoining, abutting, 
adjacent or contiguous to the Land and all permits, licenses and rights, whether or not of record, 
appurtenant to the Land, and (iii) all /istures relating to the Improvements, including all 
components thereof, located in or on such Improvements, together with all replacements, 
modifications, alterations and additions thereto, but specifically excluding trade fixtures and 
other personal property of any subtenant at the Property (the property and interests described in 
clauses (i), (ii) and (iii), together with the Land, are collectively referred to as the "Property"); 

(B) all the estate, right, title, claim or demand whatsoever of Debtor, in 
possession or expectancy, in and to the Property or any part thereof, 

(C) all easements, rights of way, gores ofland, streets, ways, alleys, passages, 
sewer rights, waters, water courses, water and riparian rights, development rights, air rights, 
mineral rights and all estates, rights, titles, interests, privileges, licenses, tenements, 
hereditaments and appurtenances belonging, relating or appertaining to the Property, and any 

51»420--0 t 98..Q8617-NY02,2 173867.1 

JPMCB - 00000082 



reversions, remainders, rents, issues, profits and revenue thereof and all land lying in the bed of 
any street, road or avenue, in front of or adjoining the Property to the center line thereof, 

2 

(D) all substitutes and replacements of, and all additions and improvements to, 
the Property, subsequently acquired by or released to Debtor or constructed, assembled or placed 
by Debtor on the Property, immediately upon such acquisition, release, construction, assembling 
or placement, including, without limitation, any and all building materials whether stored at the 
Property or offsite, and) in e..ach sllch case, without any further mortgag~ conveya.."1ce, 
assignment or other act by Debtor; 

(E) all leases, subleases, underlettings, concession agreements, management 
agreements, licenses and other agreements relating to the use or occupancy of the Property or 
any part thereof, now existing or subsequently entered into by Debtor and whether written or oral 
and all guarantees of any of the foregoing with respect to the Property, as any of the foregoing 
may be amended, restated, extended, renewed or modified from time to time, and all rights of 
Debtor in respect of cash and secorities deposited thereunder and the right to receive and collect 
the revenues, income, rents, issues and profits thereof, together with all other rents, royalties, 
issues, profits, revenue, income and other benefits arising from the use and enjoyment of the 
Collateral; 

(F) all unearned premiums under insurance policies now or subsequently 
obtained by Debtor relating to the Property and Debtor'S interest in and to all proceeds of any 
such insurance policies (including title insurance policies), including the right to collect and 
receive such proceeds; and all awards and other compensation, including the interest payable 
thereon and the right to collect and receive the same, made to the present or any subsequent 
owner of the Property for the taking by eminent domain, condemnation or otherwise, of all or 
any part of the Property or any easement or other right therein; and 

(G) all amendments, modifications, substitutions, replacements and additions 
of any of the foregoing, all proceeds, both cash and noncash, of any of the foregoing. 

50942o..0198.086J 7·NY02.2 J nlr&7.1 
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---------' .. _-' . _ .. 

For purposes hereof, the following terms shall have the meanings set forth below:. 

"Backup Facility Banks" is defined in the Preamble to the Participation Agreement. 

"Backup Facility Loan" is any advance of funds made by. Backup Facility Bank under 
Section 2.2(a) of the Loan Facility Agreement and any portion ofan RFC Loan which has been 
purchased by a Backup Facility Bank and cenverted pursuant to Section 2.3 of the Loan Facility 
Agreement. 

3 

"Improvements" shall mean the buildings, structures, and other improvements of every 
kind existing at any time and from time to time on or under the Land, together with any and all 
appurtenances to such buildings, structures or improvements, including sidewalks, curbs, gutters, 
flood centrols, sanitary tie-ins, utility pipes, conduits and lines, parldng areas and roadways, and 
including all additions to or changes in the Jrnprovements at any time but excluding any 
additions or Improvements or other property in which Lessee retains ownership under the terms 
of the Lease, and all equipment, apparatus, furnishings, fittings and personal property of every 
kind and nature whatsoever purchased, leased or otherwise acquired by the Debtor using the 
proceeds of Loans or the Investor Contnbutions and now or subsequently attached to, contained 
in or used or usable in anyway in cormectlon with any operation or letting of the Land, including 
but without limiting the generality of the foregoing, all screens, awnings, shades, blinds, curtains, 
draperies, artwork, holiday decorations, bidets, toilets, carpets, rugs, storm door. and windows, 
shelving, furniture and furnishings, heating, electrical, and mechanical equipment, lighting, 
switchboards, plumbing, ventilation, air conditioning and air-cooling apparatus, refrigerating, 
and incinerating equipment, escalators, elevators, loading and unloading equipment and systems, 
stoves, ranges, laundry equipment, cleaning systems (including window cleaning apparatus), 
telephones, communication systems (including satellite dishes and antennae), televisions, 
computers, sprinkler systems and other fire prevention and extinguishing apparatus and 
materials, security systems, motors, engines, machinery, pipes, pumps, tanks, conduits, 

. appliances, fittings and fixtures of every kind and description. 

"Initial Closing Date" shall mean October 31, 2001. 

"Investor Contribution" is defined in Section 1.2 of the Participation Agreement. 

"~" mean. the Lease, dated as of the Initial Closing Date between Secured Party and 
Debtor, together with any Memoranda of Lease and Supplement. 

"Liquidity Agreement" means that certain Liquidity Agreement dated as of the Initial 
Closing nate among RFC, the Backup Facility Banks, and The Chase Maohattan Bank (nlkla 
JPMorgan Chase Bank). 

"Loans" means the collective reference to Backup Facility Loans and RFC Loans. 

"Loan Facility Agreemenf' mean. the Loan Facility Agreement dated as of the Initial 
Closing Date among RFC, the Backup Facility Banks, Secured Party, and The Chase Manhattan 
Bank (nlkla JPMorgan Chase Bank). 

S09420-0193-03617-NY02,2173867.1 
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·._ •• • 2c •• L . .. _ .. -=-_._._-----_.----.-. 

"Participation Agreement" means the Participation Agreement dated as of the Initial 
Closing Date among Debtor, Secured Party, Wilmington Trust Company, the investors party 
thereto, RFC, the Backup Facility Banks, and The Chase Manhattan Bank (n/kIa JPMorgan 
Chase Bank). 

"RFC" means Relationship Funding Company, LLC, a Delaware limited liability 
company. 

"RFC Loans" means any advance of funds made by RFC pursuant to Section 2.1 of the 
Loan Facility Agreement, and the portion of any Backup Facility Loan, which is repurchased by 
RFC pursuant to Section 3.11 of the Liquidity Agreement. 

S09420-0193-{)8liI7·NY02.2173S67.1 
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· ...•. . .. -: . -.---~:.--... --.-.--- . ~ ... --.. -.. 

PARCEL I: (FEE) 

.. ---.-.~.--.--.- . 

REVISION NUMBER: 2 
COMMTIMENTNUMBER: 06016118-450 

A part of the Southwest Quarter of Section 3, Township 14 North, Range 02 East oflhe Second 
Principal Meridian, Decatur Township, Marion County, Indiana, being more particularly 
described as follows: 

Commencing at the Southwest comer of the Southwest Quarter of Section 3, Township 14 North, 
Range 02 East; thence on the South lIne of said quarter section, South 89° 58'39" East 721.20 
feet to the Southeast comer of land described in a deed tc Richard S. and Carrie E. Edwards, 
recorded as Instrument Number 76-70011 in the Marion County Recorder's Office; thence on the 
East line of said Edwards and the prolongation thereof, North 00°1113" East 472.92 feet tc a 
point on the proposed northerly right.of-way lIne of Ameriplex Parkway (unrecorded), said point 
beIng the POINT OF BEGINNING of the herein described real estate; thence continuing on said 
line, North 00° II '13" East 625.66 feet to a point on the southeasterly line ofland described in a 
deed to the Indianapolis Airport Anthority, recorded as Instrument Number 95-01734; thence on 
said southeasterly line, North 44° 57'32" East 929.24 feet to the northwesterly comer of land 
described in a deed to Decatur P .D.,LLC, recorded as Instrument Number 99-166351 in said 
Recorder's Office; thence on the westerly line of sBid land South 27°04~9" East 230.75 feet to a 
point on the North line of land described in a deed to Atlantis Limited, recorded as Instrument 
Number 77-71815 in said Recorder's Office; thence on said North line, North 89°5839" West 
125.00 feet to the Northwest comer of said land; thence on the West line of said land, South 
00°18143" West 1265.59 feet to a point on the aforesaid unrecorded right-of-way line of 
Ameriplex Parkway, said point beIng on a non-tangent curve, concave southerly, having a central 
angle of 17°50146" and a radius of2124.67 feet; thence westerly on said curve and unrecorded 
right-of-way line an arc distance of 661.79 feet (said are being subtended by a chord which bears 
North 73 °26'52" West 659.11 feet tc the Point of Beginning), containing 15.187 acres, more or 
less. 

PARCEL ll: (FEE) 

A part of the Southwest Quarter of Section 3, Township 14 North, Range 02 East of the Second 
Principal Meridian, Decatur Township, Marion County, Indiana, beIng more particularly 
described as fullows: 

Commencing at the Southwest comer of the Southwest Quarter of Section 3, Township 14 North, 
Range 02 East; thence on the South line of said Quarter Section, South 89°5839" East 721.20 
reet to the Southeast comer of land described in a deed to Richard S. and Carrie E. Edwards, 
recorded as Instrument Number 76-700II in the Marion County Recorder's Office; thence on the 
East line of said Edwards and the prolongation thereof, North 00°11 13" &ist 472.92 feet to a 
point on the proposed northerly right-of-way line Ameriplex Parkway (unrecorded), said point 
beIng the POINT OF BEGINNING of the herein described real estate; thence continuing on said 
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line, North 00° 1113" East 625.66 feet to a point on the southeasterly line of land described in a 
deed to the Indianapolis Airport Authority, recorded as lnstnnnent Number 95-01734; thence on 
said soutbeasterly line, North 44°5732" East 929.24 feet to the northwesterly corner of land 
described in a deed to Decatur P.O., LLC, recorded as Instnnnent Number 99-166351 in said 
Recorder's Office; thence on the westerly line of said land and also the westerly line ofland also 
descnoed in a deed to Decatur P.O., LLC, recorded as lnstnnnent Number 99-166352, the 
following two (2) courses; I) South 27°04'49" East 755.96 feet; 2) South 44 ·01'47" Eest 845.73 
feet to a point on the northerly rigllt-of-way lie of Decatur Boulevard, the Gran! of Right-of-Way 
afwhich is recorded as Instnnnent Number 99-25069 in said Recorder's Office, said point being 
on a non-tangent curve, concave southerly, having a central angle of II °51 '28" and • radius of 
646.96 feet; thence southwesterly on said corve and rigllt-af-way line an arc distance of 133.89 
fuet (said arc being subtended by a chord which bears South 60°3731" West 133.65 feet); thence 
North 6°1236" East SI.!S feet; thence North 44°01'47" West 354.67 feet; thence North 
89°3206" West 56.07 feet; thence South 44°5734" West 662.94 feet to a point on the aforesaid 
unrecorded rigllt-of-way line of Amerlplex Parkway, said point being on a non-tangent curve, 
concave southerly, having a central angle of 20°0952" and a radius of 2124.67 feet; thence 
westerly on said curve and wrrecorded right-of-way line an arc distance of 747.75 feet(said arc 
being subtended by a chord which bears North 72°1723" West 743.90 feet to the Point of 
Beginniog. 
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REVISION NUMBER: 2 
COMMTIMENTNO. 06016118-450 

EXCEPTING 1HEREFROM the following described rea! estate: 

As part of the Southwest Quarter of Section 3, Township 14 North, Range 02 East of the Second 
Principal Meridian, Decatur Township, Marion County, Indiana, being more particularly 
described as follows: 

Commencing at the Southwest comer of the Southwest Quarter of Section 3, Township 14, 
Range 02 East; thence on the South line of said quarter section, South 89°5839" East 721.20 
feet to the Southeast comer of land descn"bed in a deed to Richard S. and Carne E. Edwards, 
recorded as Instnunent Number 76-70011 in the Marion County Recorder's Office; thence on the 
East line of said Edwards and the prolongation. thereof, North 00°11 13" East 472.92 feet to a 
point on the proposed northerly right-of-way line of Ameriplex Parkway(unrecorded}, said point 
being the POINT OF BEGINNING of the herein described real estate; thence continuing on said 
line, North 00·1113" East 625.66 feet to a point on the southeasterly line ofland described in a 
deed to the Indianapolis Airport Authority, recorded as Instrument Number 95-01734; thence on. 
said southeasterly tine, North 44°5732" East 929.24 feet to the nortliwesterly comer of land 
described in a deed to Decatur P.D., LLC, recorded as Instnunent Number 99-166351 io said 
Recorder's Office; thence on the westerly line of said land South 27°04~9" East 230.75 feet to a 
poiot on the North line of land descn"bed in a deed to Atlantis Limited, recorded as Instrument 
Number 77-71815 in said Recorder's Office; thence on said North lioe, North 89°5839" West 
125.00 feet to the Northwest comer of said land; thence on the West line of said land, South 
00°18113" West 1265.59 feet to a point on the aforesaid unrecorded right-of-way lioe of 
Ameriplex Parkway, said point being on a non-tangent curve, concave southerly, haviog a central 
angle of 17°50'46" and a radius of2124.67 feet; thence westerly on said curve and unrecorded 
right-of-way line an arc distance of 661.79 feet (said arc being subtended by a chord which bears 
North 73°2632" West 659.11 feet to the Poiot of Beginning, conteining 15.187 acres, more Or 

tess. 

PARCELS r and II, when combined are the same as the following perimeter description: 

A part of the Southwest Quarter of Section 3, Township 14, Range 02 East of the Second 
Principal Meridian, Decatur Township, Marion County, Indiana, beiog more particularly 
described as follows: 

Commencing at the Southwest comer of the SouthWest Quarter of Section 3, Township 14 North, 
Range 02 East ; thence on the South line of said quarter section, South 89°5839" East 721.20 
feet to the Southeast conler of land described in a deed to Richard S. and Carrie E. Edwards, 
recorded as Instrument Number 76-70011 in the Marion County Recorder's Office; thence on the 
East line of said Edwards and the prolongation thereof, North 00°1113" East 472.92 feet to a 
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point on the proposed northerly right-of-way line Ameriplex Parkway (unrecorded), said point 
being the POINT OF BEGINNING of the herein descnoed real estate; thence continuing on said 
line, North 00°1113" East 625.66 feet to a point on the southeasterly line ofland described in a 
deed to the Indianapolis Airport Authority, recorded as Instrument Number 95-01734; thence on 
said southeasterly line North 44°57'32" East 929.24 feet to the northwesterly comer of land 
described in a deed to Decatur P.D., LLC, recorded as Instrument Number 99-166351 in said 
Recorder's Office; thence on the westerly line of said land and also the westerly line ofland also 
described in a deed to Decatur P.O., LLC, recorded as Instrument Number 99-166352, the 
fullowing two (2) courses: 1) South 27°04119" East 755.96 feet; 2) South 44°01117" East 845.73 
feet to a point on the northerly right of way line of Decatur Boulevard, the Grant of Right-of
Way of which is recorded as Instrument Nwnber 99-25069 in said Recorder's Office, said point 
being on a non-tangent curve, concave southerly, having a central angle of II °5128" and a 
radius of 646.96 fee~ thence southwesterly on said curve and right-of-way line an arc distance of 
133.89 feet (said arc being subtended by a chord which bears South 60°37'31" West 133.65 
feet); thence North 6°1236" East 51.15 feet; thence North 44°01117" West 354.67 f~ thence 
north 89°32 \)6" West 56.07 feet; thence South 44°57'34" West 662.94 feet to a point on the 
aforesaid unrecorded right-of-way line of Ameriplex Parkway, said point being on a non-tangent 
curve, concave southerly, having a central angle of 20·0952" and a radius of 2124.67 feet 
thence westerly on said curve and unrecorded right-of-way line an arc distance of 747.75 feet 
(said arc being subtended by a chord which bears North 72°1723" West 743.90 feet to the Point 
of Beginning, containing 26.497 acres, more or less. 

PARCEL ill: (DRAINAGE) 

Non-exclusive Temporary Drainage Easement dated January 12, 2000 and recorded January 19, 
2000 as Instrument No. 2000-8126 to be created upon and over the following described land: 

A strip ofland, 30 feet in width, over a part of the Southwest Quarter of Section3, Township 14 
North, Range 02 East of the Second Principal Meridian, lying 15 feet on each side of the 
following described centerline: 

Commencing at the Southwest comer of the Southwest Quarter of Section 3, Township 14 North, 
Range 02 East, thence on the South IL"e thereof, South 89 degrees 58 minutes 39 seconds East 
736.17 feet; thence North 00 degrees 11 minutes 13 seconds East 20.00 feet to a point on the 
North right-of-way line of Milhouse Road, being the POINT OF BEGINNING of the herein 
described centerline; thence continuing North 00 degrees II minutes 13 seconds East 450.86 feet 
to a point on the northerly right-of-way line of future AmeripJex Parkway (unrecorded), and 
there terminating; the side lines of said strip to be lengthened or shortened to begin at the North 
right-of-way line of Milhouse Road and end at the northerly right-of-way of future Ameriplex 
Parkway, containing 0.31 0 acres, more or less. 
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LOT 3 IN CARLOW CORPORATE CENTER SOUTH UNIT I, A PART OF THE SOUTHEAST 
1/4 OF SECTION 30, TOWNSHIP 37 NORTH, RANGE I 0, EAST OF THE THIRD PRINCIPAL 
MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED AUGUST 10,2001 AS 
DOCuMENT R2001-104725 IN W1LL COUNTY, ILLINOIS. 

Property Address: 
1355 Remington Blvd. 
Bolingbrook, Illinois 60440 

P.I.N.: 
12-02-30-403-001-0000 
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TERlVlINATION AGREEMENT AND RELEASE 
OF OPERA TNE AGREEMENTS 

October '3~ 2008 

The parties to this Termination Agreement and Release of Operative Agreements (this 
'Termination and Release") acknowledge that the Lessee is exercising the Maturity Date 
Purchase Option pursuant to Section 20.2 of the Lease. 

In consideration of ONE DOLLAR ($1.00) and other good and valuable consideration, 
the receipt and sufficiency of which is hereby confessed and acknowledged, the undersigned, 
each of which is a party to one or more of the agreements identified as the Operative 
Agreements, hereby agree that (i) each of such Operative Agreements and any Commitment 
thereunder is hereby terminated and is discharged and of no further force or effect as of the date 
hereof, and (ii) the Administrative Agent and the Lessor do hereby (x) release all of their Liens 
and Lessor Liens against the Properties created by the Operative Agreements, (y) acknowledge 
that such Liens and Lessor Liens are forever released, satisfied and discharged and (x) authorize 
Lessee to file a termination of any existing Financing Statement relating to the Properties. The 
foregoing notwithstanding, the following provisions shall survive the termination hereby (A) any 
provision of the Operative Agreements which survives termination by its express terms, (B) the 
indenmification obligations set forth in Sections 12.1 (General Indemnity) and 12.2 (General Tax 
Indemnity) of the Participation Agreement (as defined herein), and (C) the obligations of the 
Lessee to pay Transaction Expenses pursuant to Section 8.2(iii) of the Participation Agreement. 

All capitalized terms not otherwise defined herein shall have the meanings set forth in 
Annex A to that certain Participation Agreement dated as of October 31, 200 I, among General 
Motors Corporation, as Lessee and Construction Agent, Auto Facilities Real Estate Trust 2001-1, 
as Lessor, Wilmington Trust Company, as Trustee, the Persons named therein as Investors, the 
Persons named therein as Backup Facility Banks, Relationship Funding Company, LLC, and 
JPMorgan Chase Bank, as Administrative Agent, as amended (the "Participation Agreement"). 

This Termination and Release may be executed in counterparts, each of which shall be 
deemed to be an original, and all of which, when taken together, shall be deemed to be a single 
document. 

This Termination and Release shall be governed by, and construed and interpreted in 
accordance with, the internal laws of the State of New York, without regard to conflicts of law 
principles (other than Title 14 of Article 5 of the New York General Obligations Law), except to 
the extent the application of laws of another jurisdiction are mandatory. 

[ The remainder of this page is intentionally left blank. 1 
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Termination Agreement and 
Release of Operative Agreements 
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The undersigned have executed this Termination and Release as of the date first above 
here written. 

91917852 27·0c(..oB 11:00 00652500 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1, as Lessor 

By: Wilmington Trust Company, not in its 
individual capacity but solely as Trustee 

By: d(;ltfq 
N arne. Michael B. McCarthy 
Title: VIce President 

GENERAL MOTORS CORPORATION, as Lessee 
and Construction Agent 

By:-:-:-___________ _ 

Name: 
Title: 

JPMORGAN CHASE BANK, as Administrative 
Agent and a Backup Facility Bank 

By: 
~N7a-m-e-:----------------------

Title: 

WILMINGTON TRUST COMPANY, in its 
individual capacity, only to the extent expressly set 
forth in the Participation Agreement 

By: Hilt L~ 
N,arne: MIchael . McCarthy 
TJtle: VJce President 

RELATIONSHIP FUNDING COMPANY, LLC 

By: 
~N7am-e-:-------------------

Tille: 

S-l Termination Agreement and 
Release o/Operative Agreements 
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The undersigned have executed this Termination and Release ~IS (Jf the date first ahove 
here written. 

9191785.227-0ct-D8 I J:OO 00652500 

AUTO FACILITIES REAL ESTr\TE TRl'ST 
2001-1, as Lessor 

By: Wilmington Trust Company, not in its 
individual capacity but solely as Trustee 

By: ___________ _ 

Name: 
Title: 

GENERAL MOTORS CORPORATION, as Lessee 
and Construction Agent 

BY:~<~~ 
Title: =~HOQ£ . 

WOAU>wroe REAL ESTATE' 

JPMORGAN CHASE BANK, as Administrative 
Agent and a Backup Facility Bank 

By: _____________ _ 

Name: 
Title: 

WITlvIINGTON TRUST COMPANY, in its 
individual capacity, only to the extent expressly set 
forth in the Participation Agreement 

By: _____________ _ 

Name: 
Title: 

RELATIONSHIP FUNDING COJl,1PANY, LLC 

By: _____________ _ 

Name: 
Title: 

S-I Termination .4greement and 
Release of Operative Agreements 
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The undersigned have executed this Termination and Release as of the date first above 
here written. 

9J91i85.2 27-0cI-08 11:00 00652500 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1, as Lessor 

By: Wilmington Trust Company, not in its 
individual capacity but solely as Trustee 

By: ____________ _ 

Name: 
Title: 

GENERAL MOTORS CORPORATION, as Lessee 
and Construction Agent 

By: _____________ _ 

Name: 
Title: 

JPMORGAN CHASE BANK, as Administrative 

Agent and a~:B~? 

BY:c:-c--_~-'---~"""--'=---==--__ _ 
Name: 
Title: RICHARD W. DUKER 

MANAGING DIRECTOR 

WILMINGTON TRUST COMPANY, in its 
individual capacity, only to the extent expressly set 
forth in the Participation Agreement 

By: ______________ _ 

Name: 
Title: 

RELATIONSHIP FUNDING COMPANY, LLC 

By:-:-:-______________ _ 

Name: 
Title: 

5-1 Termination Agreement and 
Release a[Operative Agreements 
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The undersigned have executed this Termination and Release as of the date first above 
here written. 

9191785.2 27-0ct-OI! I LOO U0652500 

AUTO FACILITIES REAL ESTATE TRUST 
200 I-I, as Lessor 

By: Wilmington Tmst Company, not in its 
individual capacity but solely as Tmstce 

By:~ _________ _ 
Name: 
Title: 

GENERAL MOTORS CORPORATION, as Lessee 
and Constmction Agent 

By: _____________ _ 

Name: 
Title: 

JPMORGAN CHASE BANK, as Administrative 
Agent and a Backup Facility Bank 

By: _____________ _ 

Name: 
Title: 

WILMINGTON TRUST COMPANY, in its 
individual capacity, only to the extent expressly set 
forth in the Participation Agreement 

By: /I(@r~ 
Name: ael B. McCarthy 
Title: Vies President 

RELATIONSHIP FUNDING COMPAKY, LLC 

By: _____________ _ 

Name: 
Title: 

S-I Termination Agreement and 
Release of Operative Agreements 
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The undersigned have executed this Termination and Release as of the date tIrst above 
here wri tten. 

9191785.2 27·0tt-03 1!:0f) 00652500 

AUTO FACILITIES REAL ESTATE TRUST 
200 I-I, as Lessor 

By: Wilmington Trust Company, not in its 
individual capacity but solely as Trustee 

By: ____________ _ 

Name: 
Title: 

GENERAL MOTORS CORPORATION, as Lessee 
and Construction Agent 

By: _________________________ _ 

Name: 
Title: 

JPMORGAN CHASE BANK, as Administrative 
Agent and a Backup Facility Bank 

By: _________________________ _ 

Name: 
Title: 

WILMINGTON TRUST COMPANY, in its 
individual capacity, only to the extent expressly set 
forth in the Participation Agreement 

By: ______________ _ 

Name: 
Title: 

RELATIONSHIP FUNDING COMPANY, LLC 

By: -1,.:/ 
Nam: I homas J. Irvm 
Title: Manager 

S·l Terminalion Agreement and 
Release of Operalive Agreements 
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9191785_2 2'-Oct-08 11:0000652500 

BTMU CAPITAL CORPORATION, as Secured 
Investor 

~By: ~&iAv'\-" 
Name: Ch ryI A, Behan 
Title: Senior Vice President 

JH EQUITY REALTY INVESTORS, [NC., as 
Equity Investor 

By:-,:-::-____________ _ 

Name: 
Title: 

By: ______ -,-______ _ 

Name: 
Title: 

CITIBANK, N.A., as a Backup Facility Bank 

By: _____________ _ 

Name: 
Title: 

BNP P ARIBAS, as a Backup Facility Bank 

By:-,:-::-____________ _ 
Name: 
Title: 

By: _____________ _ 
Name: 
Title: 

HSBC BAt'lK USA, as a Backup Facility Bank 

By: ______________ _ 

Name: 
Title: 

Termination Agreement and 
Release a/Operative Agreements 
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919178.5.2 27-0cHJS i I :G~) 00652500 

BTMU CAPITAL CORPORA TrON, as Secured 
Investor 

By: _____________ _ 

Name: 
Title: 

JH EQUITY REALTY INVESTORS, INC., as 
Equity Investor 

By: ~ 
Name: . Douglas Donaldson 
Title: Treasurer 

/ ~ 
By: -;i,~i--(jf/v-

Name: Louise E. Colby (J 
Title: Vice President 

CITIBANK, N.A., as a Backup Facility Bank 

By:. _______________ _ 

Name: 
Title: 

BNP PARIBAS, asa Backup Facility Bank 

By: _____________ _ 

Name: 
Title: 

By: _____________ _ 
Name: 
Title: 

HSBC BANK USA, as a Backup Facility Bank 

By: _____________________ _ 

Name: 
Title: 

Temlinaliol1 Agreemem and 
Release of Operative Agreemems 
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9191785.127-0c\-08 ! I :00 00652500 

BTMU CAPITAL CORPORATION, as Secured 
Investor 

By:-:-c--___________ _ 
Name: 
Title: 

JH EQUITY REALTY INVESTORS, INC., as 
Equity Investor 

By:-:-::-____________ _ 

Name: 
Title: 

By: ______________ _ 

Name: 
Title: 

CITIBANK, N.A., as a Backup Facility Bank 

By: ~./'~---
N~e Beckmann 
Title: Managing Director 

BNP P ARlBAS, as a Backup Facility Bank 

By: 
~N7rum-e-:--------------

Title: 

By:~-------------
Nrume: 
Title: 

HSBC BANK USA, as a Backup Facility Bank 

By:,-:-:c-______________ _ 
Name: 
Title: 

Termillation Agreement and 
Release of Operati~;e Agreements 
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9)91 7gS 2 27-0ct-OH 11 :iJ{J 00652500 

BTMU CAPn AL CORPORATION, as Secured 
Investor 

By: _____________ _ 

Name: 
Title: 

JH EQUITY REALTY INVESTORS, INc., as 
Equity Investor , 

By: _____________ _ 

Name: 
Title: 

By:-:-:-____________ _ 
Name: 
Title: 

ClTIBANK, N.A., as a Backup Facility Bank 

By: ______________ _ 

Name: 
Title: 

BNP P.1\"l~~S, a. s a Ba'7lup Facility Bank 

By: V'\J~J.Jb filii 
Name: Lloyd. Cox 
Title: Managing Director 

By: .~h<It,1 
Name: Barry Mendelsohn 
Title: Director 

HSBC BANK USA, as a Backup Facility Bank 

By: _____________ _ 
Name: 
Title: 

Termination Agreement and 
Release a/Operative Agreements 

JPMCB - 00000 102 



919!785.2 27-01::t-08 II :00 00652500 

HSBC BANK USA, N.A., as a Backup Facility 
Bank 

By: f:uaJf~ 
Name: aul L. Hatton 
Title: Managing Director 

Termination Agreement and 
Release of Operative Agreemems 
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Termination Agreement and 
Release a/Operative Agreements 
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Debtor: 

ANNEX I 
TO 

UCC-l FINANCING STATEMENT 

General Motors Corporation 
300 Renaissance Center 
Detroit, Michigan 48265-3000 
(tho "Debtor'1 

ThjsAnncxl 
consists of 4 pages 

Secured Party: JPMorgan Chase Bank. N.A.. as Administrative Agent 
P.O. Box 2558 
Houston, TX 77252 
(the "Agentl

, 

The fmaneing statement to which this Annex lis attached covers all oftbe 
following property of the Debtor now owned or at any time hereafter acquired (collectJvely. the 
"Collateralj: 

(I) all Equipment and all Fixtures. other than Excluded Equlpmom and 
Fixtures; 

(2) .11 Documents and Generallnlanglbles attributable solely to Equipment or 
Fixtures, otber than Excluded EqUipment and Fixtures; 

(3) all bnoks and record. pertaining solely to eqUipment or Fixtures (or 
Proceeds or products of EqUipment 01 Fixture.). In each case, othor than 
Excluded Equipment and Fixtures (or Proceeds or pruducts thereot); and 

(4) to the extent not otherwise included in the foregoing clauses. all Proceeds 
and products of any and all of the foregoing. 

As used herein, the following terms shall have the following meanings: 

"CollateralAgreement": the collater.1 agrooment, dated as efNovember 29, 2006. 
among the Debtor. Saturn Corporation and JPMorgan Chase Bank, N.A., as administrative agent 
(as the .""'. may be amended, supplemented or otherwise modified from time to time). 

"Credit Agreement": the term loan agreement, dated as of November 29, 2006, 
among the Debtor. Saturn Corporation. the lenders party thereto and JPMorgan Chase Bank, 
N.A, as administrative agent (as the sam. may be wnended, supplemented 01 otherwise 
modified from time to time). 

"Documents": all "Documents" as such tenn is defined in Section 9-102 of the 
UCC as in effect on November 29. 2006. 

JPMCB - 00000108 
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"Equipment": all uEquipment" as such term is defined in Section 9-102 of the 
UCC as in effect on November 29,2006. 

l'Excluded Equipment and Fixtures": all Equipment and Fixtures, now owned or 
at any time hereafter acquired by the Debtor, which arc not located at U.S. Manufacturing 
Facilities; provided. that no Equipment or Fixtures now owned or at JUly time hereafter acquired 
by the Debtor (a) located at a U.S. Manufacturing Facility or (b) transfencd to a Non-U.s. 
Manufucturing Property other than (i) in the ordinary couroe of business or (Ii) for a business 
purpose of the Debtor and its Subsidiaries (as detennincd in good faith by the Debtor) and not 
primarily for th. purpose of (1) reducing the security for the Obligations or (2) moking snch 
Equipment and Fixtures available to other creditors, shall constitute Excluded Equipment and 
Fixtures. 

"Fixtures": all "Fixtures" as such leon is defined in Section 9·] 02 of the uee as 
in effect on November-29, 2006. 

"General Intangib1e"; a "General intangible" as such tenn is defined in Sec,tion 9· 
102 of the UCC as in effect on November 29,2006. 

"Governmental Authority": any nation or government,. any state, province, 
municipality or other political subdivision thereof and any entity exercising executive, 
legisJative,judicial, regulatory, taxing or administrative functions of government including the 
European Central Bank. 

"Grantors": a collective reference to the Debtor and Saturn Curporation, and each 
other direct or indirect wholly-owned domestic Subsidiary of the Debtor that at the option oftb<: 
Debtor becomes a perty to the Collateral Agreement, the Credit Agreenlent and each other 
relevant Loan Document, in each case by executing a joinder agreement in form and substance 
reasonably acceptable to the Agent. 

IILender": each Lender party to the Credit Agreement. 

"!d!m": any mortgage, pledge, lien, security interest, charge, statotory deemed 
trust, conditional sale or other title retention agreement or other similar encumbrance. 

"Loan": a loan mode by a Lender to the Debtor pursuant to the Credit Agreement. 

"Loan Documents": tbe Credit Agreement, the Security Documents, the Notes 
and any amendment; waiver. supplement or other modification to any of the foregoing. 

"Non-U.s. Manufacturing Properly": any real property of a Grantor that is not 
pari ofa U.S. Manufacturing Facility. 

J'Note": a promissory note, executed and delivered by the Debtor with respect to 
tha Loans, substantially in the form of Exhibit B to the Credit Agreement. 

"Qbligatjons": all obligation. of any Omntor in respect of any unpaid Loans and 
any interest thereon (including interest accruing after the maturity of any Loan and interest 
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accruing after the filing of any petition in bankruptcy, or the commencement of any insolvency, 
reorganization or like proceeding, relating to any Grantor, whether or not a claim for post-filing 
or post-petition interest is aliowed in such proceeding) and all other obligations and liabilities of 
any Grantor to the Agent or to any Lender, whether direct or indirect, absolute or conting",,~ due 
or to become due, or now exIsting or hereafter incurred, which may arise under. out of, or in 
cOMlXtion with the Credit Agreement, any other Loan Document or any other document made, 
delivered or given in connection-therewith, whether on account of principal, interest, 
reimbursement obligations, fees, indemnities, costs, expenses or otherwise. 

"P.mru!": an individual, partnership, corporation, business trust, joint stock 
company, trust., unincorporated aSSOCiation, joint venture, Governmental Authority or other 
entity of whatever nature. 

"Proceeds": all "Proceeds" as such term is defined in Section 9-102 of the UCC 
as in effect on November 29, 2006. 

"Secyred Parties": the collective reference to the Agent, each Lender and each 
other Person 10 which any Obligations are owed. 

"Security Docurnent5": the Collateral Agreement and all other security documents 
delivered to the Agent granting or purporting to grant a Lien on any property of any I'erson to 
secure the Obligations. including fmanclng statements or fmancing change statements under the 
applicable Uniform Commercial Code. 

"Subsidiary": as to any Person (the "paren!"), any other Person of which at least. 
majority of the outstanding stock or other equity interest> having by the terms thereof ordinary 
voting power to elect a majority of the board of directors or comparable governing body of such 
Pel'S()n (irrespective of whether or not at the time stock or other equity interest5 of any other ciass 
or classes of such Person shall have or might have voting power by rcaaon ofthc happening of 
any contingency) is at the time owned by the parent, or by one or more Subsidiaries, or by the 
parent and one or more Subsidiaries. 

"UCC": the Uniform Commercial Code as from time to time in effect in the Stete 
of New York; provided. however.- that, in the event that, by reason of mandatory provisions of 
law, any of the attachment, perfection or priority of the Agent's and the Secured PUTties' security 
interest in any Coilateral is governed by the Uniform Commercial Code as in effect in • 
jurisdiction other than the State of New York, the term "UCe" shail mean the Uniform 
Commercial Code as in efl'ect In such other jurisdiction for purposes ofth. provisions hereof 
relating to such attachment; perfection or priority and for purposes of definitions related to such 
provisions. 

"U.S. Manu!ilcturing Facility": (a) any plant or facility of a Grantor listed on 
Schedule I hereto, including ail related or appurtenant land, buildings, Equipment and Fixtures, 
and (b) any plant or facility of a Grantor, including all related or appurtenant land, buildings, 
Equipment and Fixtures; acquired or leased by a Grantor after the date hereof wrueh is located 
within the continental United Steles of America and at which manuJBcturing, production; 
assembly or processing activities are conducted. 

r!U6OO'74Jj 
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Sobed.1e 1 
to Ana.x 1 to UCC-l Financing Statement 
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            UNITED STATES BANKRUPTCY COURT             
             SOUTHERN DISTRICT OF NEW YORK             

In re                         ) Chapter 11             
                              )                        
MOTORS LIQUIDATION COMPANY,   )                        
et al.,                       ) Case No. 09-50026(REG) 
                              )                        
               Debtors.       )                        
                              ) (Jointly Administered) 
______________________________)                        
OFFICIAL COMMITTEE OF         )                        
UNSECURED CREDITORS OF MOTORS )                        
LIQUIDATION COMPANY f/k/a     )                        
GENERAL MOTORS CORPORATION,   )                        
                              )                        
               Plaintiff,     )                        
                              )                        
     -against-                )                        
                              )                        
JPMORGAN CHASE BANK, N.A.,    )                        
individually and as           )                        
Administrator Agent for       )                        
various lenders party to the  )                        
Term Loan agreement described )                        
herein, et al.,               )                        
                              )                        
               Defendants.    )                        

STATE OF ILLINOIS   )                                  
                    )  SS.                             
COUNTY OF COOK      )                                  

          The deposition of RYAN GREEN taken before    

Kelly A. Siska, Certified Shorthand Reporter,          

Certified LiveNote Reporter, and Notary Public, at     

71 South Wacker Drive, Chicago, Illinois, commencing   

at 10:00 a.m. on the 27th day of January, A.D., 2010.  
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1                     (Witness sworn.)                   

2 WHEREUPON:                                             

3                       RYAN GREEN,                      

4 called as a witness herein, having been first duly     

5 sworn, was examined and testified as follows:          

6                   DIRECT EXAMINATION                   

7 BY MR. FISHER:                                         

8      Q.    Good morning Mr. Green.                     

9      A.    Good morning.                               

10      Q.    My name is Eric Fisher and I'm here with my 

11 colleague Katie Cooperman, and we are special counsel  

12 to the official creditors committee in the GM          

13 bankruptcy proceedings.  I'm going to be asking you a  

14 number of questions and if my question's not clear or  

15 you don't understand it, please let me know and I'll   

16 be happy to rephrase.                                  

17      A.    Okay.                                       

18      Q.    It's important that you answer audibly      

19 because our court reporter today is taking down your   

20 answers to my questions.                               

21      A.    Okay.                                       

22      Q.    What is your educational background?        

23      A.    I completed law school, so I also completed 

24 college.                                               

25      Q.    When did you complete law school?           
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1      A.    In 2005.                                    

2      Q.    And did you begin working as lawyer after   

3 you graduated?                                         

4      A.    Yes.  In September of 2005.                 

5      Q.    And where did you begin working?            

6      A.    I began at Winston & Strawn here in         

7 Chicago.                                               

8      Q.    And how long were you at Winston?           

9      A.    I was there until May of 2007.              

10      Q.    And then where did you go in May of 2007?   

11      A.    On June 2007 I started at Mayer Brown.      

12      Q.    And you've been here since June 2007?       

13      A.    That's correct.                             

14      Q.    And at Winston & Strawn, in what areas did  

15 you practice?                                          

16      A.    I practiced in the real estate group        

17 there.                                                 

18      Q.    And since coming to Mayer Brown, what has   

19 your practice area been?                               

20      A.    I practice in the real estate group here.   

21      MR. FISHER:  I'm going to ask the court reporter  

22 to mark as plaintiff's Exhibit 7 a document that       

23 begins with the No. MB2461 and goes through 2463.      

24                     (Deposition Exhibit No. 7 was so   

25                      marked.)                          
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1      Q.    Who did you represent in connection with    

2 that transaction?                                      

3      A.    General Motors.  And when you asked that    

4 transaction, I was referring to my work starting on    

5 the releases.                                          

6      Q.    When did that work on the releases begin?   

7      A.    It began in the fall of 2008.               

8      Q.    And when you refer to your work on the      

9 releases, what do you mean?                            

10      A.    I met with Bob Gordon and we talked about   

11 the unwind.  So my role was getting the documents      

12 together to, you know, document the unwind.  The       

13 various release documents for the security.            

14      Q.    And looking at Plaintiff's Exhibit 7,       

15 Mr. Gordon writes, quote, Please put together this     

16 checklist draft, close quote.  Do you understand what  

17 he's referring to when he asks for a checklist draft?  

18      A.    Uh-huh.                                     

19      Q.    What is he referring to?                    

20      A.    He's referring to a document that will list 

21 all of the documents necessary to complete the         

22 transaction.                                           

23      Q.    And you will have the benefit of documents  

24 as we go, but to the best of your recollection, what   

25 are the kinds of documents that were necessary to      
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1 complete the transaction you're describing?            

2      A.    Well, I'm not going to be able to list them 

3 all, but we needed generally a termination agreement   

4 for the facility and then we needed release documents  

5 for the security.  So it would include mortgages --    

6 that's what I can think of off the top of my head.     

7      Q.    Drilling down just on the topic on the      

8 category of release documents for the security, what   

9 kinds of documents does that category include?         

10      A.    I'm not sure I understand what kinds of     

11 documents.  Releases.  Termination documents.          

12      Q.    After Mr. Gordon requested that you prepare 

13 this checklist, is that what you proceeded to do?      

14      A.    Yes.                                        

15      Q.    How did you go about preparing the          

16 checklist?                                             

17      A.    I looked through a copy of the              

18 participation agreement.  That's the main document for 

19 the synthetic lease and it contained a description of  

20 how to unwind and the relevant documents.              

21      Q.    Aside from yourself and Mr. Gordon, who     

22 else worked on the, to use your word, unwinding of the 

23 release transaction?                                   

24      A.    A paralegal.  His name was Stewart          

25 Gonshorek.                                             
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1 transactions that involved the release of security     

2 interests?                                             

3      A.    Yes.                                        

4      Q.    How many times before?                      

5      A.    A number of times before.  I was            

6 representing a -- yeah, a number of times.  That's the 

7 answer to the question.                                

8      Q.    And in the previous occasions where you     

9 handled a matter that involved the release security    

10 interest, were you representing the borrower or the    

11 lending partner party or some other party?             

12      A.    Usually the borrower.                       

13      Q.    And in connection with the transaction that 

14 is referred to in Plaintiff's Exhibit 7, the lease     

15 transaction or the termination of the lease            

16 transaction?                                           

17      MS. BOMCHILL:  The unwinding, as you said.        

18 BY MR. FISHER:                                         

19      Q.    The unwinding of the lease transaction.     

20 Were you representing GM as borrower?                  

21      A.    Yes.                                        

22      Q.    And is it typical in your experience for    

23 borrower's counsel to prepare the documents for the    

24 release of the lender's security interest?             

25      MS. BOMCHILL:  Object to the form of the          
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1 question.                                              

2 BY THE WITNESS:                                        

3      A.    You know, I don't know.                     

4      Q.    The other -- the transactions before the    

5 one at issue here where you had represented the        

6 borrower and were involved in releasing the security   

7 interest, was it the borrower in that transaction the  

8 one that prepared release documents?                   

9      A.    I don't remember.  Perhaps.                 

10      Q.    Did you consider anything about             

11 Mr. Gordon's request that you should prepare the       

12 checklist unusual?                                     

13      A.    No.                                         

14      MR. FISHER:  I'll ask the court reporter to mark  

15 as Plaintiff's Exhibit 8 a document that begins MB4228 

16 and concludes at MB4234.                               

17                     (Deposition Exhibit No. 8 was so   

18                      marked.)                          

19 BY MR. FISHER:                                         

20      Q.    Mr. Green, take a moment to review this     

21 exhibit and let me know whether you recognize it?      

22      A.    I recognize it.                             

23      Q.    And what is it?                             

24      A.    It's a draft of the closing checklist.      

25      Q.    And who prepared the draft checklist?       
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1      A.    The draft was prepared by myself and        

2 Stewart Gonshorek.                                     

3      MS. BOMCHILL:  I'd like to say for the record     

4 when we printed these out, that's why there's date of  

5 11-24-09 because we printed this out in response to    

6 your subpoena.                                         

7      MR. FISHER:  Thank you for clarifying that.       

8 BY MR. FISHER:                                         

9      Q.    Looking at the first page of this exhibit,  

10 you're sending it onto Ms. Braybrook who you mentioned 

11 a moment ago.  What was her involvement?               

12      A.    She helped with the preparation of the      

13 documents to some extent.  I don't remember exactly.   

14      Q.    And when you say you prepared this          

15 checklist with Mr. Gonshorek, who actually input the   

16 data into the checklist?                               

17      A.    That would depend on which item.  So I did, 

18 I input some of the data.  He also inputted some of    

19 the data.                                              

20      Q.    And was this document prepared in Excel?    

21      A.    Yes.                                        

22      Q.    And the subject line of your e-mail in      

23 parentheses it says, 106 REG comments.  Does REG refer 

24 to you?                                                

25      A.    No.                                         
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1      Q.    Does REG refer -- who does REG refer to?    

2      A.    Bob Gordon.  It's his initials.  Those are  

3 his initials.                                          

4      Q.    And what does that notation in the subject  

5 line indicate to you?                                  

6      A.    I would have put that notation in after     

7 incorporating some comments that Bob gave me.          

8      Q.    Did Bob Gordon review this checklist on,    

9 the draft checklist at some point prior to this        

10 October 6, 2008 e-mail?                                

11      A.    I don't remember that specifically.         

12      Q.    Looking at the document, do you believe     

13 that to be true?                                       

14      A.    If my notes are -- if the reason that I     

15 would usually put that sort of a note in is the case,  

16 then yes.  It would indicate that he did and he gave   

17 me comments, yeah.                                     

18      MR. CALLAGY:  And he gave me what?                

19      MR. PANARELLA:  Comments.                         

20 BY MR. FISHER:                                         

21      Q.    Do you recall what Mr. Gordon's comments    

22 were on the checklist at this relatively early stage?  

23      A.    No.                                         

24      Q.    Would you turn, please, to page MB4233 of   

25 this exhibit?                                          
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1 the transaction.  So I'm not exactly sure who, but I   

2 circulated it by e-mail.                               

3      Q.    Did you circulate a copy of this checklist  

4 to counsel for JPMorgan?                               

5      MR. CALLAGY:  This checklist, you're talking      

6 about Exhibit 8?                                       

7      MR. FISHER:  Yes.                                 

8 BY THE WITNESS:                                        

9      A.    I did circulate a draft of the checklist to 

10 counsel for JPMorgan.  I don't know if it was the      

11 exact version that's here, but.                        

12      Q.    And who was counsel for JPMorgan on this    

13 transaction?                                           

14      A.    Mardi Merjian.                              

15      Q.    What firm is he with?                       

16      A.    Simpson Thacher, I think.                   

17      Q.    Why did you circulate a version of this     

18 checklist to Mr. Merjian?                              

19      A.    I wanted to be sure -- we wanted to be sure 

20 we were on the same page about what needed to be done  

21 for closing and who was doing what.                    

22      Q.    You said earlier that it's in the           

23 borrower's interest to release security interests in   

24 connection with a closing such as this; is that right? 

25      A.    I think I said that.                        
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1 e-mail that you authored?                              

2      A.    Yes.                                        

3      Q.    And to whom did you send it?                

4      A.    I sent this e-mail to a Arun Sundaram and   

5 Timothy (inaudible).                                   

6      Q.    In who are they?                            

7      A.    They're both with GM.                       

8      Q.    And what did you send them?                 

9      A.    It says I sent -- you know, I attached a    

10 checklist.                                             

11      Q.    Why did you send it to them?                

12      A.    I sent them the checklist so that they were 

13 aware of how the transaction was progressing to keep   

14 them in the loop.                                      

15      Q.    Were they your primary client contacts at   

16 GM on this transaction?                                

17      A.    Yes.  They were.  They were among the       

18 primary contacts.                                      

19      Q.    Do you recall ever receiving any            

20 corrections from them to the checklist that you, the   

21 closing checklist that you circulated?                 

22      A.    No.                                         

23      MR. FISHER:  I'll ask the court reporter to       

24 please mark as Plaintiff's Exhibit 11 a document       

25 numbered MB5602.                                       
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1 circulate drafts of the documents to Mardi Merjian to  

2 review.                                                

3      Q.    And if Mr. Merjian had said, Don't file a   

4 reference to a termination statement on the closing    

5 checklist, could you as GM's counsel proceed to,       

6 nonetheless, file that?                                

7      MR. CALLAGY:  Objection to form.                  

8 BY THE WITNESS:                                        

9      A.    I don't know.  I'd have to review the       

10 underlying documents.                                  

11      Q.    No one -- did anyone ever tell you don't    

12 file a termination for financing statement file        

13 6416808 4?                                             

14      A.    I don't remember anyone telling me not to   

15 file the termination related to 61 -- 6416808 4.       

16      MS. BOMCHILL:  Just let the record reflect that   

17 he's reading the number off the document.              

18 BY MR. FISHER:                                         

19      Q.    This Plaintiff's Exhibit 17 is copied to    

20 Mr. Gordon.  What was Mr. Gordon's role in unwinding   

21 the lease?                                             

22      MS. BOMCHILL:  Object to the form.                

23 BY THE WITNESS:                                        

24      A.    Bob Gordon was the partner that I was       

25 working with in representing GM to accomplish the      
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1 unwind.                                                

2      Q.    And what was your understanding of what his 

3 responsibilities were with respect to that             

4 transaction?                                           

5      A.    I understood that he was supervising me     

6 as -- you know, supervising me in the preparation of   

7 documents related to the unwind.                       

8      Q.    And were there tasks in connection with the 

9 unwind that were performed by Mr. Gordon?              

10      A.    I don't remember Bob performing any         

11 specific tasks.                                        

12      MR. FISHER:  I'll ask the court reporter to mark  

13 as Plaintiff's Exhibit 18 a one-page document numbered 

14 MB4295.                                                

15                     (Deposition Exhibit No. 18 was so  

16                      marked.)                          

17 BY MR. FISHER:                                         

18      Q.    Mr. Green, you will see that the second     

19 e-mail in this string is an e-mail from Ms. Romick to  

20 you dated October 23, 2008.  And it states, quote,     

21 Hi, are you working on this?  Thanks, close quote.     

22 Does this refer to the unwinding of the synthetic      

23 lease?                                                 

24      A.    Based on my review of this e-mail string,   

25 it looks like I understood, you know, Jamie's e-mail   
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1 that's been marked as Plaintiff's Exhibit 5?           

2      A.    Yes, I think so.                            

3      Q.    And is that the -- is that the draft        

4 termination statement that appears at page 206 as      

5 what's been marked as Plaintiff's Exhibit 15?          

6      A.    Based on my review of Exhibit 15 and page   

7 206, it looks like it is.                              

8      Q.    Thank you, you can put that aside.  Did     

9 there come a point in time when you learned that       

10 Plaintiff's Exhibit 5 was filed by mistake?            

11      MR. CALLAGY:  Objection to form.                  

12 BY THE WITNESS:                                        

13      A.    Yes.  That point in time came.              

14      Q.    When was it that you first learned that     

15 Plaintiff's Exhibit 5 was filed by mistake?            

16      A.    Sometime in June.                           

17      Q.    June of 2009?                               

18      A.    Yes.                                        

19      Q.    I guess that's the only June since the      

20 transaction closed?                                    

21      A.    Uh-huh.                                     

22      Q.    How did that first come to your attention?  

23      A.    I first knew that there was a concern about 

24 the UCC filing -- did you say how?  I'm sorry.         

25      Q.    Yeah.  How did it first come to your        
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1 attention?                                             

2      A.    By getting a call from Bob Gordon.          

3      Q.    What did Mr. Gordon tell you?               

4      A.    I don't remember exactly.                   

5      Q.    In substance as best you can what did he    

6 tell you?                                              

7      A.    He told me that he had gotten a call from   

8 someone with a concern about the UCC and asked me to   

9 gather my files for a meeting.                         

10      Q.    And at the time of this conversation --     

11 forget that whole prelude to my question.              

12            Who did Mr. Gordon tell you had called him  

13 about this UCC filing?                                 

14      A.    I don't remember.                           

15      Q.    What did Mr. Gordon tell you about what the 

16 expressed concern was about this UCC filing?           

17      MS. BOMCHILL:  Again, you're limiting your        

18 question to that telephone call; right?                

19      MR. FISHER:  Yes.                                 

20 BY MR. FISHER:                                         

21      Q.    Was it a telephone call with Mr. Gordon or  

22 an in-person meeting when he first told you that there 

23 was concerns about this UCC filing?  And when I say    

24 this UCC filing, we're referring to what's been marked 

25 as Plaintiff's Exhibit 5?                              
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1      A.    It was a telephone call, yeah.              

2      Q.    What else did he tell you?                  

3      A.    He told me that.  What I remember him       

4 telling me was that he got a call, you know, it was    

5 related to GM.  There's a UCC filing that there was    

6 concern about, you know, whether -- about the          

7 termination that we filed related to the unwind and he 

8 wanted me to look further into it and get my           

9 documents.                                             

10      Q.    Is that what you proceeded to do?           

11      A.    Yeah.                                       

12      Q.    Did you then -- what did you review when    

13 Mr. Gordon -- when Mr. Gordon asked you to look into   

14 this UCC filing and you said you went back and you     

15 proceeded to review documents, what did you review?    

16      MS. BOMCHILL:  Let's just be clear.  You're       

17 asking about documents that he may have reviewed prior 

18 to consulting counsel?                                 

19      MR. FISHER:  Yes.                                 

20 BY MR. FISHER:                                         

21      Q.    Specifically documents that you reviewed in 

22 response to Mr. Gordon's initial query of you?         

23      MS. BOMCHILL:  If any.                            

24 BY THE WITNESS:                                        

25      A.    Well, in response to Bob Gordon's request,  
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1 able to identify in the checklist and in the escrow    

2 instructions which financing statement was causing the 

3 concern.                                               

4      Q.    And it was Plaintiff's Exhibit 5 that was   

5 causing the concern?                                   

6      A.    Yeah.  I think so.  Yep.                    

7      Q.    And, again, before meeting with counsel,    

8 did you report back to Mr. Gordon?                     

9      A.    I did have an in-person meeting with        

10 Mr. Gordon before meeting with counsel.                

11      Q.    What happened during that meeting?          

12      A.    We discussed -- Well, first I let him know  

13 that the UCC causing the concern was referenced on the 

14 checklist and in the escrow instructions.  I think     

15 that was primarily what we discussed.  I don't         

16 remember a lot of, you know, other details except I    

17 remember discussing that.  I mean, I remember having   

18 an exchange about, like, this being an important       

19 issue.  An important -- but no details about --        

20 because I hadn't seen the actual UCC at that point.    

21 It was just this was -- it was a big concern.          

22      Q.    And, again, not based on conversations with 

23 counsel but based on what you may have learned in      

24 conversations with others and from documents you       

25 reviewed, what was your understanding as to why it was 
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1 UCC to the extent that I could, you know, determine    

2 whether it was on, you know, the -- if it was          

3 involved.  So I went to the escrow instructions and    

4 the checklist and showed those to Bob so that he could 

5 see, you know, that it was on, within the universe of  

6 documents involved in the unwind.                      

7      Q.    I'm going to try to restate that and tell   

8 me if I'm restating it fairly or not.  You reported    

9 that to Mr. Gordon because you wanted him to know that 

10 the UCC that was now being called into question was    

11 identified on the closing checklist and was identified 

12 in the escrow instructions?                            

13      A.    Yes.  I wanted to show him that the UCC was 

14 on the checklist and in the closing escrow             

15 instructions.                                          

16      Q.    Did you tell Mr. Gordon that the checklist  

17 and the -- did you tell Mr. Gordon that the checklist  

18 had been sent to Mr. Merjian?                          

19      A.    I don't remember if I told him that.        

20      Q.    Do you remember that subject coming up?     

21      A.    I remember him --                           

22      MS. BOMCHILL:  Again, we're talking about only in 

23 your conversations with Mr. Gordon.                    

24 BY THE WITNESS:                                        

25      A.    I remember telling Bob that I had           
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1      MR. FISHER:  Can I ask the court reporter to      

2 mark as Plaintiff's Exhibit 24 a document numbered     

3 MB3.                                                   

4                     (Deposition Exhibit No. 24 was so  

5                      marked.)                          

6                     (A short break was had.)           

7 BY MR. FISHER:                                         

8      Q.    Mr. Green, I've given you what's been       

9 marked as Plaintiff's Exhibit 24 which has the number  

10 MB3.  Who is Mary Swanger?                             

11      A.    She is a paralegal here.                    

12      Q.    And looking down at her signature block,    

13 she appears to have the title of supervisor of UCC     

14 compliance?                                            

15      A.    Uh-huh.                                     

16      Q.    What is your understanding of Ms. Swanger's 

17 responsibilities?                                      

18      A.    We have a UCC compliance team here at Mayer 

19 Brown so, you know, prior to seeing this signature I   

20 didn't realize that she had a title of just -- you     

21 know, of supervisor of UCC compliance.  But I guess    

22 that she's the supervisor of the team.                 

23      Q.    What does the UCC compliance team do?       

24      A.    They review draft UCC statements before and 

25 raise any issues that they can tell before they're     
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1 filed.                                                 

2      Q.    And does the firm have a policy about       

3 having the UCC compliance team review UCC filings      

4 before they're filed?                                  

5      MS. BOMCHILL:  Object to the form.                

6 BY THE WITNESS:                                        

7      A.    I don't know what the exact firm policy is  

8 or if there is one, but I know that it's recommended   

9 at least to send the draft UCCs to the compliance      

10 team.                                                  

11      Q.    With respect to the UCC filings in          

12 connection with the closing on the synthetic lease or  

13 the unwinding of the synthetic lease, do you know      

14 whether or not any of those UCC filings were reviewed  

15 by the UCC compliance team?                            

16      A.    I think so.                                 

17      Q.    And what do you base that opinion on?       

18      MS. BOMCHILL:  You may answer to the extent that  

19 you don't reveal anything that would be protected from 

20 disclosure under the attorney-client privilege.        

21 BY THE WITNESS:                                        

22      A.    I don't remember.                           

23      Q.    You think they reviewed it, though?         

24      A.    I think so.                                 

25      Q.    Why do you think they reviewed it?          
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          UNITED STATES BANKRUPTCY COURT
          SOUTHERN DISTRICT OF NEW YORK

 IN RE:                         )
                                )
 MOTORS LIQUIDATION COMPANY,    ) Chapter 11
 et al.,                        ) No. 09-50026 (REG)
                                )
            Debtors.            )
                                )
 -----------------------------  ) Jointly Administered
 OFFICIAL COMMITTEE OF          )
 UNSECURED CREDITORS OF         )
 MOTORS LIQUIDATION COMPANY     )
 f/k/a GENERAL MOTORS           )
 CORPORATION,                   )
                                )
            Plaintiff,          )
                                ) Adversary Proceeding
        vs.                     ) No. 09-50026 (REG)
                                )
 JP MORGAN CHASE BANK, N.A.,    )
 Individually and as            )
 Administrative Agent for       )
 various lenders party to the   )
 Term Loan Agreement            )
 described herein, et al.,      )
                                )
            Defendants.         )

          The deposition of ROBERT GORDON, called by the
Plaintiff for examination, taken pursuant to notice and
pursuant to the Federal Rules of Civil Procedure for the
United States District Courts pertaining to the taking
of depositions, taken before Jennifer D. Riemer,

Certified Shorthand Reporter, Registered Professional

Reporter, and Certified Realtime Reporter, at 71 South

Wacker Drive, Suite 3200, Chicago, Illinois, commencing

at 1:54 p.m. on the 28th day of January, A.D., 2010.
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1 WHEREUPON:

2                      ROBERT GORDON,

3 called as a witness herein, having been first duly

4 sworn, was examined and testified as follows:

5                    DIRECT EXAMINATION

6 BY MR. FISHER:

7      Q.   Good afternoon, Mr. Gordon.  My name is Eric

8 Fisher, and I'm here with my colleague, Katie Cooperman,

9 and we are special counsel to the Official Committee of

10 Unsecured Creditors in the GM bankruptcy proceedings.

11           I'm going to ask you a number of questions

12 this afternoon.  If you don't understand a question,

13 please let me know, and I will try to rephrase it.

14 Okay?  It's important that you answer questions audibly

15 so that the court reporter can take down both my

16 questions and your answers.

17      A.   Okay.

18      Q.   Would you describe briefly your educational

19 background.

20      A.   I graduated law school from the School of Law

21 of Northwestern University in 1979.

22      Q.   And following law school would you please

23 describe generally your employment history.

24      A.   I started at Mayer Brown in June of 1979, and

25 I've been at Mayer Brown since.
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1      Q.   And during that period of time, from 1979 up

2 until today, in what area of law did you practice or do

3 you practice?

4      A.   I'm in the real estate group, and I practice

5 real estate finance law.

6      Q.   And that was the case for your entire period

7 of time here?

8      A.   Yes.

9      Q.   And are you a partner?

10      A.   Yes.

11      Q.   When did you become a partner?

12      A.   I believe in 1986.

13      Q.   Mr. Gordon, I'm handing you what's previously

14 been marked as Plaintiff's Exhibit No. 7.  Looking at

15 the first page of this exhibit, the top portion of the

16 page, is that an e-mail that you sent to Mr. Green?

17      A.   Reading this, it is an e-mail I sent to

18 Ryan Green.

19      Q.   And what was the purpose of the e-mail?

20      A.   It was to ask Ryan to put together a checklist

21 for the payoff of the GM synthetic lease.

22      Q.   And what did you mean by -- when you asked him

23 to prepare a checklist?

24      A.   I asked him to put together a checklist of the

25 documents required to pay off the GM Chase synthetic
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1 that's been prepared in error," that you would have

2 taken some step to determine whether what he was saying

3 was true or not?

4      MR. CALLAGY:  Objection to form.

5 BY THE WITNESS:

6      A.   I would hope that I would look into it.

7      Q.   Did there come a point in time when you

8 learned that the termination statement that's at issue

9 in this case was mistaken?

10      A.   Was mistaken?  Your meaning of "mistaken"?

11      Q.   Yes.  Did there come a point in time that you

12 learned that one of the termination statements filed at

13 Mayer Brown's request was filed in error?

14      A.   Yes.

15      Q.   When did you first learn that?

16      A.   In June of 2009.

17      Q.   Who first brought that to your attention?

18      A.   I received a call from counsel to

19 JPMorgan Chase.

20      Q.   Who was that individual?

21      A.   I don't remember his name.

22      Q.   What firm was he with?

23      A.   I don't recall.

24      Q.   What did he say?

25      A.   Something to the effect of, "Why did you
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1 terminate the JPMorgan -- file a termination of the

2 JPMorgan financing statement?"

3      Q.   What did you say?

4      A.   I didn't know what he was referring to.  I

5 would look into it.

6      Q.   Anything else you can remember about that

7 conversation?

8      A.   No.

9      Q.   What did you do next with respect to the

10 question he had asked you?

11      A.   I tried to contact Ryan Green and talk with

12 him about the question.

13      Q.   And did you get in touch with Mr. Green?

14      A.   I ultimately did get in touch with him.

15      Q.   It took a while?

16      A.   A short while.

17      Q.   And your first discussion with Mr. Green about

18 this query that you had gotten from counsel to JPMorgan,

19 was that by telephone or in person?

20      A.   I believe the first was by telephone.

21      Q.   And what did you say?

22      A.   I believe that I recited to him the call that

23 I had gotten and asked him to look into what they were

24 referring to and to provide me with information.

25      Q.   What did Mr. Green say to you?
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1 statement had been listed on the closing checklist?

2      A.   I believe I did, yes.

3      Q.   And did you learn that it had been referenced

4 in the escrow instructions?

5      A.   At some point I learned that.

6      Q.   Did you ask Mr. Green whether the closing

7 checklist had been shared with counsel for JPMorgan on

8 that transaction?

9      A.   No.

10      Q.   Did you ask Mr. Green whether counsel for

11 JPMorgan had ever expressed any concerns about the

12 termination statement before it was filed?

13      A.   Not that I recall.

14      Q.   In your initial discussion with Mr. Toder, was

15 there any discussion about who was at fault?

16      MR. CALLAGY:  Objection, form.

17 BY THE WITNESS:

18      A.   There was no discussion about fault.

19      Q.   Did there come a time when you prepared an

20 affidavit describing the circumstances under which the

21 termination statement came to be filed?

22      A.   I reviewed an affidavit.

23      Q.   You didn't prepare it?

24      A.   I prepared revisions to an affidavit form.

25      Q.   Who prepared the first draft of the affidavit
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1 you're referring to?

2      A.   I believe Morgan Lewis did.

3      Q.   Whose idea was it to have you sign an

4 affidavit relating to this matter?

5      A.   I believe it was our idea.

6      Q.   Why did Morgan Lewis prepare the first draft

7 of your affidavit?

8      A.   I don't know.

9      Q.   Did you ever have any discussions with Morgan

10 Lewis about your affidavit?

11      A.   No.

12      Q.   Aside from Ms. Bomchill, have you ever had any

13 discussions with anyone about your affidavit?

14      A.   No.

15      Q.   Did you review the initial draft of your

16 affidavit which was prepared by Morgan Lewis?

17      A.   Yes.

18      Q.   Did you make revisions to it?

19      A.   Yes.

20      MR. FISHER:  I'm going to ask the court reporter to

21 please mark as Plaintiff's Exhibit 26 a document

22 numbered JPM-CB112 through 115.

23                    (Plaintiff's Deposition Exhibit

24                     No. 26 marked as requested.)

25 BY MR. FISHER:
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1      A.   To prepare an affidavit?

2      Q.   Yes.

3      A.   I thought I was testifying that it was -- I

4 thought that it was our idea to provide an affidavit.

5      Q.   Okay.  Then I -- That is what I intended to

6 ask.  Do you stand by that testimony?  It was your idea

7 to provide an affidavit?

8      MR. CALLAGY:  Objection, form.

9 BY THE WITNESS:

10      A.   I believe it was.

11      Q.   And why did you decide to prepare an

12 affidavit?

13      A.   In order to assist JPMorgan Chase in

14 establishing that the financing statement that -- the

15 termination statement that was filed that related to the

16 financing statement that wasn't related to the GM/Chase

17 synthetic lease properties was erroneously filed.

18      Q.   Why did you wish to assist JPMorgan in that

19 regard?

20      A.   In order to confirm that the statement that

21 was filed did not relate to the GM/Chase synthetic

22 lease.

23      Q.   And at the point in time that you reviewed

24 your affidavit, were you at that point in time aware

25 that the mistaken termination statement related to a --
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1      A.   In my affidavit the paralegal is Stewart

2 Gonshorek.

3      Q.   Did you speak with Mr. Gonshorek in connection

4 with preparing your affidavit?

5      A.   No.

6      Q.   Did you review any of Mr. Gonshorek's e-mails

7 or files in connection with preparing your affidavit?

8      A.   I did.

9      Q.   What did you review?

10      A.   I don't recall the specific papers.

11      Q.   Do you recall generally what you looked at?

12      A.   I believe I looked at papers that showed that

13 he had transmitted this termination statement for

14 filing.

15      Q.   In paragraph 9 the last sentence -- And I'm

16 referring now to Plaintiff's Exhibit 26, which is the

17 draft version of your affidavit.  The last sentence

18 reads, "The paralegal unfortunately terminated this

19 financing statement without my direction and without

20 authority."

21           And, again, I will represent to you, but you

22 should confirm to your satisfaction, that that sentence

23 does not appear in the final version of your affidavit.

24 And my question is, who proposed that change to your

25 affidavit?
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1      A.   I believe I did.

2      Q.   Why did you propose that change?

3      A.   Because my understanding was that the

4 paralegal filed a termination statement, but that wasn't

5 the same as saying he terminated this financing

6 statement.

7      Q.   Is it accurate to say that Mr. Gonshorek filed

8 the termination statement without your direction?

9      A.   Yes.

10      Q.   Before Mr. Gonshorek filed the termination

11 statement --

12      MS. BOMCHILL:  Caused.

13 BY MR. FISHER:

14      Q.   Before Mr. Gonshorek caused the termination

15 statement to be filed, you had received a draft copy of

16 the termination statement?

17      MR. CALLAGY:  Objection to form.

18 BY THE WITNESS:

19      A.   I think we earlier saw e-mails that show a

20 copy of the termination statement being distributed, and

21 I was copied on those.  I don't recall seeing the

22 termination statement.

23      Q.   And before the termination statement was

24 filed, you received a copy of a closing checklist that

25 made reference to the termination statement?
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1 were you aware that, prior to the closing on the

2 synthetic lease transaction, you had received a copy of

3 a checklist that referenced the termination statement at

4 issue?

5      MS. BOMCHILL:  Object to the form of the question.

6 BY THE WITNESS:

7      A.   Repeat this again.

8      Q.   Okay.  I'm going to try again.

9      A.   Because we're talking about different times.

10      Q.   I understand.  And I do want the question to

11 be clear.

12           When did you execute your affidavit?

13      A.   In June of 2009.

14      Q.   Did you execute it on June 18th, 2009?

15      A.   Yes.

16      Q.   On June 18th, 2009, when you signed your

17 affidavit, were you aware that you had received a copy

18 of a closing checklist in October 2008?

19      A.   Yes.

20      Q.   And were you aware that that closing checklist

21 referenced the termination statement that is the subject

22 of your affidavit?

23      A.   Yes.

24      Q.   And when you signed your affidavit on June 18,

25 2009, were you aware that you had received a draft of
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1 the termination statement that is the subject of your

2 affidavit?

3      A.   Yes.

4      Q.   When you signed your affidavit in June 2009,

5 were you aware that you had received escrow instructions

6 referencing the termination statement that is the

7 subject of your affidavit?

8      A.   I don't recall.

9      Q.   With respect to the two documents that you've

10 testified that you do recall -- so that's the closing

11 checklist and the draft termination statement --

12      MR. CALLAGY:  Objection to the form.

13 BY MR. FISHER:

14      Q.   -- when you executed your affidavit on

15 June 18, 2009, were you aware that you had received

16 copies of those two documents in October 2008?

17      MS. BOMCHILL:  Asked and answered.  If you're

18 making a distinction, I don't understand it.

19      MR. FISHER:  I'm asking the question only because I

20 actually think my prior questions didn't specify the

21 October 2008 point, so I'd like that clarified.

22      MS. BOMCHILL:  So it's the same question, only he's

23 adding October 2008.

24 BY THE WITNESS:

25      A.   Okay.  Let's start over then.
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1 the financing statements, the form of the financing

2 statements.

3      Q.   In June of 2009 you learned that the UCC

4 compliance team at Mayer Brown had reviewed the draft

5 termination statements in October 2008?

6      A.   Yes.

7      Q.   Would you turn back to Plaintiff's Exhibit 26,

8 which is the e-mail attaching a draft version of your

9 affidavit.

10           And in particular I want to focus on the last

11 sentence of this draft affidavit.  It says,

12 "Accordingly, Mayer Brown was not authorized to

13 terminate any financing statement related to the term

14 loan agreement."

15           And I'm going to ask you to compare that last

16 sentence to the last sentence that appears in your

17 executed affidavit, which is, "GM was not authorized by

18 the termination agreement to terminate any financing

19 statement related to the term loan agreement."

20           Whose idea was it to add the language "by the

21 termination agreement" to that last sentence of your

22 affidavit?

23      MS. BOMCHILL:  Object to the form of the question.

24 BY THE WITNESS:

25      A.   I don't recall.
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Berlin"Unda F. 

Ryan: 

Gordon. Robert E. 
Wednesday, October 01. 2008 8:46 AM 
Green. Ryan 
FW: Chase Synthetic Lease 

I 

Please put together.this checklist draft. You should try to 10Ci'jte the document checklist from another recent release from 
this synthetic lease. Also, please break out the checklistto have separate sections for the different properties, as welf as 
sections for_generafdocuments. Make sure to inciude.required-directions to the the t~stee. 

Robert 

Robert E. Gordon 
Mayer Brown LLP 

Tel: 312 701 7153 
rgordon@mayerbrown.com 
Fax' 3127017711 

71 S. Wacker Drive 
Chicago,JL 60606 

AiIiIf:.mayertmlwn.com _ 
(~~~,~;_~J'lp.le~s~ .conslder the environment" befor~ ~rjnting this e-mail . 
. '::.1../ " 

From: Gordon, Robert E.· 
Sent: Wednesday, October 01, 2008 8:44 AM 

. To: 'arun,sundaram@gm.com' 
Cc: jeffrey.holy@gm.!:Om; Green, Ryan; tin:lOthy.conqer@gm.com 
Subject: RE: Chase Synthetic Lease 

Arun: 

We. will puttogether an initial draft of a brief checklistof required documents for the release and transfer. 

Robert 

Robert E. Gordon 
Mayer Brown LLP 

a: 312 7017153 
<fon@mayerbrown.com 
: 312 701 7711 

CONFIDENTIAL 

EXHIBIT No.L 
Gj(ee.fI . 

1 ICoIIy A. Slob 

MB002461 



71 S. Wacker Drive 
Chicago, Il 60606 

(""':{i~"'NWW.maye(brown.com 

\. Please consider lhe environment before printing this e-mail. 

From: arun.sunqaram@gm.com [mailto:arun.sundaram@gm.com) 
Sent: Tuesday, September 30, 2008 5:12PM 
To: Gordon, Robert E. . 
Cc: jeff"iy.holy@gm.com;Green, Ryan; timothy.conder@gni.com 
Subject: Re: Chase SynthetiC lease 

Bob, 

. Thanks for the note below. We will be taking Option 1 i.e. buybacklhepropertles.Can you please advise whatpaper 
work we should do between now and Ocl31. Plan to reach out to bahks· to·le.t them I<nowabou! (hil approach tomorrow. 

Regards, 
-Arun 

General Motors ,Corpqration 
New YorkTreasurers Office I Siructured Finance 

Slce: +12124186219 . 
(':, )+12124186419. . 
'_.:--,~ ,ail: arun.sundararh@gm.com 

"Gordon. R,obert E." <R(;ordon@mayerbrowR.com> 

091231200806:14 PM 

T 0'_ <j~ffrFy.h~Y@gm,corn~. _c:arun.surl~aram@g".'.cciQl>. <tlrr)dthy J:OO\1er@gm._com> 

cc ·G~een. Ryan- ,<Ryan.Gre-en@mayerbrown.com> . 
Subject 'Chase:Syrith.etic.Leasl;I \ 

Pursuant to Section 20 of the Lease (copyattachea), GM has the f~llowil)g()ptionswith respect to the upcoming 
maturity of the JP Morgan Chase Synthetic Lease (the Mattirity Da:te.isOctober 31, 2008): 
1.· GM can purchase the remaining.properlies from Lessor. Absent notice otherwise, GMisobligated to 
proceed with this optioa .. .. 
2. GM can electto have its designee purchase the remaining properties, This option requires notice to the 
Lessor pursuant to the general notice provision of the Lease; Ouestion:. Please let us know if you wOlild like to 
discussproceooing with this option. . .-

If GM chooses options (I) or (2) above, the properties will be transferred, in accordance with Section 19.I(a) 
(attached for your reference) and the closing dale will be the Maturity Date(orearlier upon 30 days' notice}. 

_ GM can purchase all of the beneficial interests in the lessor Trust. . This option requires notice to Lessor 
.suant to both Section 20.4 and the general notice provisionoftheLease.Ouestion': Please let ns know if you 

yould like to discuss proceeding with this option. 

2 
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4. GM can elect to have its designee purchase all ofthe beneficial interests in the lessor Trust. This option 
~ requires notice to Lessor pursuarit to both Section 20.4 and the general notice provision ofthe Lease. Ouestion: 

g";(~lease let us knowifyou would like to discuss proceeding with this option." " "_M chooses oplions(3) or (4) above, such interests will be transferred in accordance with Section 19.1(b) 
(attached for your reference) andthedosing date must occur before the Maturity Date. 
, 

Please note the following other "considerations: 
I" The Lease allows GM, upon giving Lessor at least 12 months' prior written notice, the right to remarket 
the remaining properties at the end of the Lease in lieu of purchasingthe remaining properties: WI;! presume 
tliat GM did notelectto remarket "and didnot provide such notice on before October 31,2007. Please confirm. 
2, The Lease sets forth anearlypurchaseoption which would allow GM to purchase any or aIi of the 
remaining properties beforetheMaturity Date. Exercising this early purchase option may require 30 days prior 
writtennotice. We presume that GM does not wish to exercise" this early termination purchase option. 

. ~ . 

. Please let us knowifyou would like to discuss the options m.cntionedabove.· .- '. 

Robert 

«XScan001.PDF» 

RobertE.Gordon 
Mayer Brown LLP 

TeI:3127017153 . 

(Y;;'. .312701 7711 -......... t ... ( .... O~.~d.on@. ,_~~yerbrown.com 
\":'i~"-S: _ .. 
"~ IS .• Wacker Drive 

.Clijc:ago,IL50606. 
www·:inayerbrown',c·om 

.,~-Ple~s~ ctmsjd~r the .~_~vironmenf before. printing. this e-rnai!. 

IRSCIRCULAH230 NOTICE. Any tax advice expressed above by Mayer BrC)wn LLPwasnot intended orwritlen to be 
used, and cannot be used, by any taxpayer to avoid U.S. federal tax penalties. If such advice was written or used to 
support the promotion or marketing of the matter addressed above; then each offeree should seek advice from an 
independent tax advisor. 
This email and any· files transmitted with it are inten<;ledsolely for the use of the i!>dividual or enUty to w/lOm they are 
addressed. If you have received this em~iI in error please notify·the system manager. If you are not the nam"d addressee 
you should nQ\.disselTlinate, distribute or copy"this.e-mail. [aitachment "XScan001.PDF" deleted by Arun 
Sundaram/USlGM/GMCj . 
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Manning. Melissa 

From: 
~ent: 

'_~~iect: 

GM Checklist -
Release of Prop ... 

Ryan C. Green 
Mayer Brown LLP 
71 South Wacker Drive 
Chicago, IL 60606 
Tel: 312 7018032 
Fax: 312 706 9268 

Green, Ryan 
Monday, October 06, 2008 6:00 PM 
Braybrook, Stacey l. 
GM Checklist - Release of Properties from JPM Chase Synthetic Lease - (10/6 REG 
comments).XLS 

ryan .green@mayerbrown.com 

EX~'B'TNO ~ 
_ (:i.(et!1\ "-

lCtay A. S/lira 
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(") e CLOSIAECKLIST 
e 0 

z 
::!! General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 
C m CLOSING DATE: October 31,2008 
Z 24-Nov-09 
-I :s 

IDOCUMENT r SIGNED BY RESPONSIBLE DOC. # STATUS COMMENTS 
PARTY 

1 Letter of Direction SI MB 5225216.3 MB preparing 

2 SPO Headquarters, Grand Blanc, MI 

A Release of Mortgage (record) Agent MB 1457570.1 MB preparing 
Lease §19.1(a)(i)(C), 19. 1 (a)(vi) 
Recorded 1110103, Instrument No. 
200301100004378 

B Release of Assignment of Leases (record) Agent MB 1457572.1 MB preparing 
Lease §19.1(a)(vi) 
Recorded 1110103, Instrument No. 
200301100004379 

C Release of Short Form Memorandum of GM, Trust MB 1457574.1 MB preparing 
Lease (record) 
Lease §19.1(a)(i)(C) 
Recorded 1110103, Instrument No. 
200301100004374 

D Quitclaim Deed (record) Trust MB MB preparing 
Lease §19.1(a)(i)(A) 

E Bill of Sale and Assignment Trust MB 5225459.2 MB preparing 
Lease §19.1(a)(i)(B) 

F Termination of UCCs N/A MB MB preparing 
Lease §19.1(a)(vi) 
Financing statement recorded 8125104, 1457962.1 MB preparing 
Instrument No. 200408250089800 

S 
III 
0 
0 

9190153_5.XLS 11/24/20094:06 PM 00652500 .... 
IV 
IV 
<0 



(') e CLOSIAECKLIST e 0 z 
:!l General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 
0 
m z 
-I 
» 
r 

Financing statement recorded 8/25104, 1457963.1 MB preparing 
Instrument No. 200408250089803, 
Amendment recorded in Instrument No. 
200706010047290 

G Affidavit for Title Company re: no liens Trust MB MB preparing 
Lease §19.1(a)(vi) 

H Title Commitment/Underlying Documents TC TC N/A Received 

Title Policy TC TC N/A At closing 

J Payoff Letter Agent Agent Open 

3 Franklin Parking Deck, Vacant Parcel G/C 
and River East Parking Deck, Detroit, MI 

A Release of Mortgage (record) Agent MB 1457937.1 MB preparing 
Lease §19.1(a)(i){C), 19.1(a)(vi) 

B Release of ASSignment of Leases (record) Agent MB 1457938.1 MB preparing 
Lease §19.1(a)(vi) 

C Release of Short Form Memorandum of GM, Trust MB 1457939.1 MB preparing 
Lease (record) 
Lease §19.1(a)(i){C) 

o Quitclaim Deed (record) Trust MB MB preparing 
Lease §19.1(a)(iJlA) 

E Bill of Sale and Assignment Trust MB 5225468.1 MB preparing 
Lease §19.1(a)(i){B) 

S 
OJ 
0 
0 9190153_5XLS 11/24/20094:06 PM 00652500 2 -1>0 
IV 

"" 0 



C') e CLOSIAECKLIST e 0 z 
!! General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 
CJ CLOSING DATE: October 31,2008 m 

DOCUMENT SIGNED BY RESPONSIBLE DOC. # STATUS COMMENTS Z 
-! PARTY 5> , 

F Termination of UCCs N/A MB MB preparing 
Lease §19.1(a)(vi) 
file number 20071919660, file date 5121/07 1457972.1 
{DE SOS] 

VCC filed on , as 14579'64.1 
Instrument No. (Wayne County] 

G Affidavit for Title Company re: no liens Trust MB MB preparing 
Lease §19.1(a)(vi) 

H Title Commitment/Underlying Documents TC TC N/A Awaiting 

Title Policy TC TC N/A At closing 

J Payoff Letter Agent Agent Open 

4 GM Pawe,t,ain L6 Engine Plant, Flint, MI 

A Release 01 Mortgage (record) Agent MB 1457949.1 MB preparing 
Lease §19.1(a)(i)(C), 19.1(a)(vi) 
Mortgage recorded on __ , 2003 as 
Instrument No. 200305160068995 

B Release of Assignment 01 Leases (record) Agent MB 1457950.1 MB preparing 
Lease §19.1(a)(vi) 
ALR recorded on __ ,2003as 
Instrument No. 200305160068996 

C Release 01 Short Form Memorandum 01 GM, Trust MB 1457951.1 MB preparing 
Lease (record) 

5: 
OJ 
0 
0 

9190153_5.XLS 11/24/20094:06 PM 00652500 3 "" r-,) 
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(") e CLOSIAECKLIST tit 0 z 
JJ General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 
0 CLOSING DATE: October 31,2008 m z DOCUMENT SIGNED BY RESPONSIBLE DOC,# STATUS COMMENTS 
-I PARTY :s 
r-

Lease §19.1(a)(i)(C) 
Memo of Lease recorded on __ , 2003 
as Instrument No. 200305160068994 

D Release of Memorandum of Ground Lease GM, Trust MB 1457953.3 MB preparing 
(record) 
Lease §19.1(a)(i)(C) 
Memo of Ground Lease recorded on __ , 
2003 as Instrument No. 200305160068993 

E Quitclaim Deed (record) Trust MB MB preparing 
Lease §19.1(a)(i)(A) 

F Bill of Sale and Assignment Trust MB 5225467.1 MB preparing 
Lease §19.1(a)(i)(8) 

G Termination of UCCs N/A MB MB preparing 
Lease §19.1(a)(vi) 
VCC recorded on , as 1457965.1 
Instrument No. 200408250089802 
VCC recorded on , as 1457966.1 
Instrument No. 200408250089803 
VCC recorded on , as 1457967.1 
Instrument No. 200408250089804 

H Affidavit for Title Company re: no liens Trust MB MB preparing 
Lease §19.1(a)(vi) 

Title Commitment/Underlying Documents TC TC N/A Awaiting 

J Title Policy TC TC N/A At closing 

K Payoff Letter Agent Agent Open 

is: 
OJ 
0 
0 9190153_5.XLS 11/24/2009 4:06 PM 00652500 4 
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- CLOSIAECKLIST 
General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 

CLOSING DATE: October 3t, 2008 
DOCUMENT 

5 General Documentation 

A Termination of UCCs (central, DE filings) 
Blanket-type financing statements as to real 
property and related collateral located in 
Marion County, Indiana: 
Financing statement recorded on 4.12.02 
as File Number 2092532 5 
Financing statement recorded on 4.12.02 
as File Number 2092526 7 
Financing statement as to equipment, 
fixtures and related coilaterallocated at 
certain U.S. manufacturing facilities 
recorded on 11.30.06 as File Number 
64168084 

B Termination of Operative Agreements 

Participation Agreement §14.10 

C IRS Form W-9 

D IRS Form W-8BEN 

E FIRPTA Affidavit 
Lease §19.1(a)(iiJ 

F Certificate at Trust 

9190153_5.XLS 11/24/20094:06 PM 00652500 

SIGNED BY RESPONSIBLE DOC. # STATUS 

N/A 

N/A 

N/A 

GM, Trust, 
Agent, RFC, SI, 

EI, Backup 
Facility Banks 

PARTY 

MB 

MB 

MB 

MB 

US Participants US Participants 

Non-US Non-US Participants 
Participants 

Trust MB 

Trust MB 

5 

1457981.1 MB preparing 

1457980.1 MB preparing 

1457978.1 MB preparing 

9191785.2 MB preparing 

N/A 

N/A 

5225470.1 MB preparing 

5225546.1 MB preparing 

-
COMMENTS 
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e CLOSIAECKLIST e 
General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 

DOCUMENT 

G Certificate regarding the absence of liens 

Lease §19.1(a)(iv) 

,919DI53_5.xLS 11/24/2009 4:06 PM 00652500 

CLOSING DATE: October 31, 2008 
SIGNED BY RESPONSIBLE DOC. # STATUS COMMENTS 

Trust, Agent, 
RFC, SI, EI, 

Backup Facility 
Banks 

PARTY 

MB 

6 

9197777.2 MB preparing 
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Perlowski, Michael 1/27/2010

West Court Reporting Services 800.548.3668 Ext. 1

Page 1

            UNITED STATES BANKRUPTCY COURT             
             SOUTHERN DISTRICT OF NEW YORK             

In re                         ) Chapter 11             
                              )                        
MOTORS LIQUIDATION COMPANY,   )                        
et al.,                       ) Case No. 09-50026(REG) 
                              )                        
               Debtors.       )                        
                              ) (Jointly Administered) 
______________________________)                        
OFFICIAL COMMITTEE OF         )                        
UNSECURED CREDITORS OF MOTORS )                        
LIQUIDATION COMPANY f/k/a     )                        
GENERAL MOTORS CORPORATION,   )                        
                              )                        
               Plaintiff,     )                        
                              )                        
     -against-                )                        
                              )                        
JPMORGAN CHASE BANK, N.A.,    )                        
individually and as           )                        
Administrator Agent for       )                        
various lenders party to the  )                        
Term Loan agreement described )                        
herein, et al.,               )                        
                              )                        
               Defendants.    )                        

STATE OF ILLINOIS   )                                  
                    )  SS.                             
COUNTY OF COOK      )                                  

          The deposition of MICHAEL PERLOWSKI taken    

before Kelly A. Siska, Certified Shorthand Reporter,   

Certified LiveNote Reporter, and Notary Public, at     

71 South Wacker Drive, Chicago, Illinois, commencing   

at 10:00 a.m. on the 27th day of January, A.D., 2010.  



Perlowski, Michael 1/27/2010

West Court Reporting Services 800.548.3668 Ext. 1

Page 5

1 everything but the dissertation in American history    

2 for my Ph.D., and that's as far as I went.             

3      Q.    When did you complete those studies?        

4      A.    About 1982 or '3, something like that, at   

5 the U of I.                                            

6      Q.    University of Illinois?                     

7      A.    Correct.                                    

8      Q.    And after you left school in 1982 or 1983,  

9 would you please just briefly describe your employment 

10 history?                                               

11      A.    I took a job as a proofreader at            

12 Sonnenschein, Nath & Rosenthal here in Chicago and I   

13 was there for maybe three or four years.  And then I   

14 came here to Mayer Brown and I supervised the          

15 proofreading department here for three or four years.  

16 And then I became a paralegal in 1987 and I've been a  

17 paralegal here at Mayer Brown since 1987.              

18      Q.    Are you assigned to any particular          

19 department here at Mayer Brown?                        

20      A.    Yes, I am.                                  

21      Q.    What department is that?                    

22      A.    I work under the direction and supervision  

23 for, primarily in the corporate securities group.      

24      Q.    And has that been consistent since 1987?    

25      A.    Yes, it has.                                



Perlowski, Michael 1/27/2010

West Court Reporting Services 800.548.3668 Ext. 1

Page 11

1 that?                                                  

2      A.    That he was going to review whatever I      

3 obtained for him and then he was going to determine -- 

4 I think what he was doing was just telling me what he  

5 needed these things for.  And I was going to obtain    

6 them and give them to him.                             

7      Q.    And did you in fact perform the UCC search  

8 he requested?                                          

9      A.    I performed a UCC search.  It was           

10 impossible to do the search that specific, that        

11 specific kind of search that he requested.             

12      Q.    Explain why it was impossible to perform    

13 the search that he requested in this e-mail?           

14      A.    Because the records in the Secretary of     

15 State's office aren't going to be indexed according    

16 to -- you just can't go the Secretary of State's       

17 office and say, Give me all the filings against this   

18 company in favor of this specific entity.  The filings 

19 are indexed only by debtor name.                       

20      MR. CALLAGY:  I'm sorry.  What?                   

21      THE WITNESS:  The debtor.  The name of the        

22 target.                                                

23 BY MR. FISHER:                                         

24      Q.    So with regard to this specific request,    

25 the filings would have been indexed by the name        
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Gonshorek, Stewart 1/28/2010

West Court Reporting Services 800.548.3668 Ext. 1

Page 1

          UNITED STATES BANKRUPTCY COURT
           SOUTHERN DISTRICT OF NEW YORK

 IN RE:                           )
                                  )
 MOTORS LIQUIDATION COMPANY,      ) Chapter 11
 et al.,                          ) No. 09-50026 (REG)
                                  )
            Debtors.              )
                                  )
 -------------------------------- ) Jointly Adminstered
 OFFICIAL COMMITTEE OF            )
 UNSECURED CREDITORS OF MOTORS    )
 LIQUIDATION COMPANY f/k/a        )
 GENERAL MOTORS CORPORATION,      )
                                  )
            Plaintiff,            )
                                  ) Adversary Proceeding
        -against-                 ) No. 09-50026 (REG)
                                  )
 JP MORGAN CHASE BANK, N.A.,      )
 Individually and as              )
 Administrative Agent for         )
 various lenders party to the     )
 Term Loan Agreement described    )
 herein, et al.,                  )
                                  )
            Defendants.           )

STATE OF ILLINOIS      )
                       ) SS.
COUNTY OF COOK         )

          The deposition of STEWART GONSHOREK, taken

before Jennifer D. Riemer, Certified Realtime Reporter,

at 71 South Wacker Drive, Suite 3200, Chicago, Illinois,

commencing at 10:40 a.m. on the 28th day of January,

A.D., 2010.



Gonshorek, Stewart 1/28/2010

West Court Reporting Services 800.548.3668 Ext. 1

Page 9

1      Q.   Do you have an understanding as to why

2 Mr. Green cc'd you on this e-mail?

3      A.   Because I was working on the real estate -- on

4 this transaction, doing title, survey, and whatever else

5 needed to get done.

6      Q.   And looking at the last sentence of this

7 e-mail, Mr. Green's request of Mr. Perlowski says,

8 "Would like a list of the UCCs that need to be

9 terminated."

10           Do you know whether such a list was prepared?

11      MS. BOMCHILL:  Object to the form of the question.

12 BY THE WITNESS:

13      A.   There was not necessarily a list.  There was a

14 review.  The searches were reviewed, and it was

15 determined which UCCs should be -- should have

16 termination statements filed in connection with.

17      Q.   Who performed that search?

18      A.   "The search" being the review of the UCC

19 search results?

20      Q.   Yes.

21      A.   I reviewed it.  I believe Mike and Ryan

22 reviewed it.  And I remember discussing the results with

23 both of them to confirm which termination statements

24 should be prepared.

25      Q.   How many discussions did you have with



Gonshorek, Stewart 1/28/2010

West Court Reporting Services 800.548.3668 Ext. 1

Page 11

1      A.   I believe -- Could you repeat the question.

2      Q.   Sure.  I'll ask it again.

3           As a result of the conversations among you,

4 Mr. Green, and Mr. Perlowski, did you come to a

5 conclusion about what UCC filings should be terminated

6 as part of this transaction?

7      MS. BOMCHILL:  Object to the form and misstates the

8 witness's testimony.

9 BY THE WITNESS:

10      A.   I was under the impression we came to a

11 conclusion as to which UCCs needed termination

12 statements prepared for.

13      Q.   Do you remember how many UCCs required the

14 preparation of termination statements?

15      A.   Do I remember independently of what has

16 transpired over the last six -- Do I know now?

17      Q.   Do you know now?

18      A.   Yes.  There were four.

19      Q.   Was there any disagreement among the three of

20 you about which UCCs required termination statements?

21      MR. CALLAGY:  Object to the form.

22      MS. BOMCHILL:  Same objection.

23 BY THE WITNESS:

24      A.   I don't recall.  I believe we all agreed on

25 which ones.



Gonshorek, Stewart 1/28/2010

West Court Reporting Services 800.548.3668 Ext. 1

Page 32

1 needed to be physically filed?

2      Q.   Yes.

3      A.   One more time.

4      Q.   You want me to repeat the question?

5      A.   Yes, please.

6      Q.   I'll ask a different question.  Who told you

7 to file the termination statement?

8      MR. CALLAGY:  Objection to form.

9      MS. BOMCHILL:  Same objection.

10 BY THE WITNESS:

11      A.   I recall -- Most likely it was Ryan told me

12 once -- at the closing of the deal.

13      Q.   Were you present at the closing?

14      A.   No.

15      Q.   So when you say "at the closing," you're

16 referring to a point in time, not a location?

17      A.   Correct.

18      Q.   And once you were told to go ahead and file

19 the termination statement, what did you do next?

20      A.   I don't remember specifically.  I did this a

21 lot.  I would have sent -- e-mailed the termination

22 statements to CT Corp.

23      Q.   And was CT Corp, then, the entity that

24 physically filed the termination statement?

25      A.   I don't know.  I asked my representative at
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Berlin, Linda F . 

• om: 
Sent: 
To: 

Green, Ryan 
Wednesday, October 15, 2008 9:47 AM 
arun.sundaram@GM.COM; timothy.conder@gm.com 

! 

Subject: GMIJPMorgan Chase Synthetic Lease Releases (Auto Facilities Real Estate Trust 2001-1) 

Arun and Tim, 

Attached find a checklist for the above-referenced transaction. I plan on sending draft documents to counsel for the 
Trustee and the Administrative Agent shortly. 

Please let me know if you have any questions or comments. 

Thanks, 
Ryan 

Ryan C. Green 
Mayer Brown LLP 
71 South Wacker Drive 
Chicago, IL 60606 
Tel: 312 7018032 
Fax: 312 706 9268 
ryan.green@mayerbrown.com 

• 
GM Checklist • 

Release of Prop ... 
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• CLOSING C.LlST • General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 
CLOSING DATE: October 31,2008 

16-Nov-09 

IDOCUMENT SIGNED BY RESPONSIBLE DOC. # STATUS COMMENTS 
PARTY 

1 Letter of Direction SI MB 5225216.2 MB preparing 

2 SPO Headquarters, Grand Blanc, MI 

A Release of Mortgage (record) Agent MB 1457570.1 MB preparing 
Lease §19.1(a)(i)(C), 19.1(a)(vi) 
Recorded 1110103, Instrument No. 
200301100004378 

B Release of Assignment of Leases (record) Agent MB 1457572.1 MB preparing 
Lease §19.1(a)(vi) 
Recorded 1110103, Instrument No. 
200301100004379 

C Release of Short Form Memorandum of Trust MB 1457574.1 MB preparing 
Lease (record) 
Lease §19.1(a)(i)(C) 
Recorded 1110103, Instrument No. 
200301100004374 

D Quitclaim Deed (record) Trust MB MB preparing 
Lease §19.1(a)(i)(A) 

E Bill of Sale and Assignment Trust MB 5225459.2 MB preparing 
Lease §19.1(a)(i)(8) 

F Termination of UCCs Agent MB MB preparing 
Lease §19.1(a)(vi) 
Financing statement recorded 8125104, 
Instrument No. 200408250089800 

GM Checklist - Release of Properties from JPM Chase Synthetic Lease (2).XLS 11/16/2009 1 :t7 PM 00652500 
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• 
17~Nov~09 

PARTIES AND COUNSEL 

Lessee/Purchaser 

Counsel to Lessee/Purchaser 

Lessor/Seller 

Trustee 

Counsel to Trustee 

Administrative Agent 

CLOSIN.IST 
General Motors: Release of Propertie JPMorgan Chase Synthetic Lease 

General Motors Corporation ("GM") 

Tim Conder 
(313) 665-6606 
Timothy.Conder@gm.com 

Gordon Ing 

Gordon.M.lnq@gm.com 

Arun Sundaram 
(212)418-6219 
Arun.Sundaram@gm.com 

Mayer Brown LLP ("MB") 
71 S. Wacker Drive 
Chicago, IL 60606 

Robert Gordon 
(312) 701- 7153 
rgordon@mayerbrown.com 

Ryan Green 
(312) 701- 8032 
rvan.qreen@mayerbrown.com 

Auto Facilities Real Estate Trust 2001·1 

Wilmington Trust Company 
1100 North Market Street 
Wilmington, Delaware 19890·0001 

Richards, Layton & Finger 
Glenn Kenton 

JPMorgan Chase Bank ("Agent") 

Richard Duker (Credit Contact) 
(212) 270-3057 (phone) 
(212) 270-5127 (fax) 

CLOSING DATE: October 31, 2008 

GM Checklist· Release of Properties from JPM Chase Synthetic Lease.XLS 11/17/2009 6:58 AM 00652500 
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Counsel to Administrative Agent 

Title Company 

Conduit 

Secured Investor 

Equity investor 

BaCkup Facility Banks 

Properties 

CLOSIN_IST 
General Motors: Release of Propertie m PMorgan Chase Synthetic Lease 

Doris Mesa (Administrative Contact) 
(212) 552-7265 (phone) 
(212) 552-5650 (fax) 

Simpson Thatcher & Bartlett 
Mardi Me~ian 

LandAmerica Commonwealth (~TCM) 
William Wineman 
24a~816-3820 (Phone) 
248-649-1626 (Fax) 
1050 Wilshire Drive, Suite 310 
Troy, MI 48081 
'N"Nineman@landam.com 

Relationship Funding Company, LLC ("RFC") 

8TM Capital Corporation ("SI") 

JH Equity Realty Investors ("EI") 

JPMorgan Chase Bank 
Citibank, N.A. 
BNP Paribas 
HS9C Bank USA 
Credit Suisse First Boston 

SPO Headquarters Building, Grand Blanc, MI 

CLOSING DATE: October 31,2008 

Franklin Parking Deck, Vacant Parcel 6/C and River East Parking Deck, Detroit, MI 
GM Powertrain L6 Engine Plant, Flint, MI 

GM Checklist - Release of Properties from JPM Chase Synthetic Lease.XLS 11/17/2009 6:58.aM 00662500 
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• CLOSING Cf.LlST 
General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 

CLOSING DATE: October 31,2008 
DOCUMENT SIGNED BY RESPONSIBLE DOC. # STATUS 

PARTY 

Financing statement recorded 8125104, 
Instrument No. 200408250089803, 
Amendment recorded in Instrument No. 
200706010047290 

G Affidavit for Title Company reo no liens Trust MB M8 preparing 
Lease §19.1(a)(vi) 

H Title Commitment/Underlying Documents TC TC N/A Received 

Title Policy TC TC N/A At closing 

J Payoff Letter Agent Agent Open 

3 FrankUn Parking Deck, Vacant Parcel G/C 
and River East Parking Deck, Detroit, MI 

A Release of Mortgage (record) Agent MB MB preparing 
Lease §19.1(a)(i)(C), 19.1(a)(vi) 

B Release of As~ignment of Leases (record) Agent MB MB preparing 
Lease §19.1(a)(vi) 

C Release of Short Form Memorandum of 'Trust MB M B preparing 
Lease (record) 
Lease §19.1(a)(i)(C) 

D Quitclaim Deed (record) Trust MB MB preparing 
Lease §19.1(a)(i)(A) 

E Bill of Sale and Assignment Trust MB 5225468.1 MB preparing 
Lease §19.1(a)(i)(8) 

GM Checklist - Release of Properties from JPM Chase Synthetic Lease (2).XLS 11/16/2009 1 ~7 PM 00652500 
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COMMENTS 
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• CLOSING C.LlST • General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 
CLOSING DATE: October 31. 2008 

DOCUMENT SIGNED BY RESPONSIBLE DOC. # STATUS COMMENTS 
PARTY 

F Termination of UCCs Agent MB MB preparing 
Lease §19.1(a)(vi) 
file number 2007 1919660. file date 5/21/07 

G Affidavit for Title Company reo no liens Trust MB MB preparing 
Lease §19.1(a)(vi) 

H Title CommitmenUUnderlying Documents TC TC N/A Awaiting 

Title Policy TC TC N/A At closing 

J Payoff Letter Agent Agent Open 

4 GM Powertrain L6 Engine Plant, Flint, MI 

A Release of Mortgage (record) Agent MB MB preparing 
Lease §19.1(a)(i)(C). 19.1(a)(vi) 

B Release of Assignment of Leases (record) Agent MB MB preparing 
Lease §19.1(a)(vi) 

C Release of Short Form Memorandum of Trust MB MB preparing 
Lease (record) 
Lease §19.1(a)(i)(C) 

D Quitclaim Deed (record) Trust MB MB preparing 
Lease §19.1(a)(i)(A) 

E Bill of Sale and Assignment Trust MB 5225467.1 MB preparing 
Lease §19.1(a)(i)(8) 

GM Checklist· Release of Properties from JPM Chase Synthetic Lease (2).XLS 11/16/2009 137 PM 00652500 
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• CLOSING C.LlST • General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 
CLOSING DATE: October 31,2008 • 

DOCUMENT SIGNED BY RESPONSIBLE DOC. # STATUS COMMENTS 
PARTY 

F Termination of UCCs Agent MB MB preparing 
Lease §19.1(a)(vi) 

G Affidavit for Title Company reo no liens Trust MB MB preparing 
Lease §19.1(a)(vi) 

H Title CommitmenUUnderlying Documents TC TC NIA Awaiting 

Title Policy TC TC NIA At closing 

J Payoff Letter Agent Agent Open 

5 General Documentation 

A Termination of UCCs (central, DE filings) Agent MB MB preparing 
Blanket-type financing statements as to real 
property and related collateral located in 
Marion County, Indiana (file number 
2092532 5, file date 4112102 and file number 
20925267, file date 4112102)) 
financing statement as to equipment, 
fixtures and related collateral located at 
certain U.S. manufacturing facilities (file 
number 6416808 4, file date 11130106) 

B Termination of Operative Agreements GM, Trust, MB 9191785.2 MB preparing 
Agent, RFC, SI, 

EI, Backup 
Facility Banks 

Participation Agreement §14.10 

C IRS Form W-9 US Participants US Participants N/A 

GM Checklist· Release of Properties from JPM Chase Synthetic Lease (2).xLS 11/16/2009 147 PM 00652500 
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• CLOSING C.LlST 
General Motors: Release of Properties from JPMorgan Chase Synthetic Lease • • 

D IRS Form W-SBEN Non-US Non-US Participants N/A 
Participants 

E FIRPTAAffdavit Trust MB 5225470.1 MB preparing 
Lease §19.1(a)(ii) 

F Authority and Organizational Documents Trust MB 5225546.1 MB preparing 
required by TC 

G Representation and Warranty regarding the Trust, Agent, MB 9197777.2 MB preparing 
absence of liens RFC, SI, EI, 

Backup Facility 
Lease §19.1(a)(iv) Banks 

GM Checklist - Release of Properties from JPM Chase Synthetic Lease (2).XLS 11/16/2009 157 PM 00652500 
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anm.sundaram@gID.comTo:RlCHARD.DUKER@jpmorgan.com .. . 
ce: timothy.oonde<@gm.com;jeffiey.holy@gm.com, "Green, Ryan" 
<:Ryan.Green@mayerbrown.com> 

10/1512008.11 :47 AM Subject: Re: Auto Facilities Real Estate Trust 

Rick, 

Our lawyers (Mayer Brown) might be reaching out to you (Agent) and the Trustee to discuss the closing. process. In any 
case,attached is the check-6st developed by Mayer Brown. Please let us know if you have any questions. 

R~ards, 
Arun 

General Motors Co·rporation 
New Y"rkTfeasurersOffice I structured Finance 

· Office: +1 21241&6219 
Fax: +1212418P419 
Email: arun;sundaram@gm.com 

RlCf:fA_RDDUKER@jpmorgan;com 
To "Arun Sundarani"-<aiun.sundaram@Q~cxim> 
co 

~.05:391?M Subject ALito Faalilies RealEstate T~ 

Arun, 

With tl;1.e facility e;ltpiring in October" .1 --wanted to confirm your 
plan.;'J/tiroirig for-the rep~c:hase of-the rE!ffiaininq prope,.rties • 

. 7hank~ 

_. flick 

Generally! this COlmUlni.cation is for infonnationai _purposes only 
and' it' is_,not intended as_ an ofter or sollcitat.-ion for -the ,purchase 

'or sa;Le of any' financial instrument 'or aSf an:ofticial confirmation 
ilf. any t~ansaction. In· ttle .event. you a,ce rec"Eliving· ·.the offering 
materl~ls'attaChed below related to your interest in hedge·funds or 

· privat-e equity,· this .coumunication may be intended a:;o an offer··or 
solicitation for the purchase or sale of such fund Is) .. All mar·ket 
prices;: data and other information .are.· not Warranted as to 
completeness or acCuracy and are subject to change· without ~9tice. 
Any. comments ox. statements made herein do not necessarily reflect 
those of.JPHorqan.Chase Ii Co .. , its subsiqiaries and affiliates. 

·This transmission may contain. information that is privileged., 
conf·i"dential, ·legally .privileged, .. and!or exempt from disclosure 
under· a~icable law. If·you·are·not the· intended recipi~nt, yOu 
are hereby· notified that any disclosure; copying, distribution, or 
use of the information contained herein· (including any rl;"!ilance 
thereonj· 15. STRICTLY PROHIBI:TED. Although this transmission and any 
attachments are.believed to be free:of any virus. or other defect 
that mgbt: affect any computer system ·into which it l,s receiv.ed·and 
opened,· ·it. is ·t~e resporuJibility of the recipient to ensure th;::Jt it 
is. virus free and no responsibility is accepted by JPMorgan Chase Ii 

· Co., its subsidiaries ·and affiliates·, as applicable, for any loss 
or damage ariSing. in any way f.com its use·. l"f yoU received this 

:tran·smi3sion ·in error, please immediately contact the "sender and 
destroy the material in it·oS entirety, whether in electronic or hard 

( 

EXHIBIT No.A 
(,rte'" yW 

Kelly A. Siska 

JPMCB - 00000906 



copy format. Thank you • 
. Ple"a.:5e refer to http://www.jpmorgan.com/pages/disclosures f~r 
di~clo.:5ures-relatinq to 'UK legal entities. 

( 
, , 

JPMCB - 00000907 



17-Doc-09 

PARTIES ANDCOiJNSEL 

Lessee/Purohaser . 

Counsel to Lessee/Purchaser 

LessorlSelier 

Trustee 

Counsel to Trustee 

Administrative Agent 

... " 

,,' , " " CLOSIN~]\':!qKLI$r .'.,,' , " ' 
'General Motors: Releas,e orpiYMrtie~:,;;s.~:JPMorganchaseSYnthetlcLease 

General Motors Corporation ("13M") 

Tim'Conder 
(313) 665-660,6 
Timothy,Conder@gm.com 

Gordon Ing 

Gordon.M,lng@gm;com' 

Arun Sundaram 
(212) 418-6219 
Arun.Sundarartl@gm.coni 

Mayer Brown LLP ("MEr') 
71 S. Wacker Drive 
Chicago, IL60606 

Robert Gordon 
(312) 701· 7153 
rqordon@mayerbrown.¢dm 

Ryan Green 
(312) 701- 8032 
ryan.green@mayerbrown coni 

Auto Facilities Real Estate Trust 2001-1 

Wilmington Trust Company 
11 00 North Market Street 
Wilmington, Delaware 19890-0001 

Richards, Layton & Finger 
Glenn Kenton 

JPMorgan Chase Bank ("Agent") 

Richard Duker (Credtt Contact) , 
(212) 270-3057 (phone) 

'(212) 270'5127 (fax) 

CLOSING pAT~:October~1,Z008 ' 

JPMCB - 00000908 12/1712009 12:00 PM 00652500 
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Counsel to Administrative Agent 

Title Company 

Cond,uit 

Secured Investor 

Equity Investor 

Backup Facility Banks 

Properties 

" ',' _~s:-:;::,>,,: ,-. 
CLOSIN(k:1;i;)iCK~IST 

General Motots. Reieas~ofPi6petti,,~'t;,li'JRMorg~nChaseSYrithl!tic Lease 
CLOSING PATE: Qctober.$1,2o.o.8 . 

D.oris Mesa (Mmlnlstratille Contact) 
(212) 552-7265 (phone) 
(212) 552-5650. (fax) 

Simpson.rM'atcher & Bartlett 
Mardi Merjian 

LandAmerica Commonwe.alth \'Te:,,) 
William Wineman 
248.-81S-~82o. (Phone) 
248-649-162S' (Fax) 
10.50. Wilshire Drive, Suite 310. 
Troy,.M148C81 
IN'Nineman@landam.com 

Relationship Funding Company, LLC ("RFC") 

BTM Capital Corporation ("51") 

JH.Equity Realty Investors ("EI''1 

. jPMorgan Chase Bank 
Cltibank, NA. 
BNPParlbas 
HSal:: Bank USA' 
Credit Suisse FirstBoston 

SPO Headquarters Building,Grand Blatic,Ml ...•. . 
Franklin ParklngDeck, Vacant i'arcei6/C and Rive'East ParKing Deck,Oetroit,MI 
GM Powertraln LS Engine Plant, Flint, MI 

". 

JPMCB - 0.0.0.0.0.90.8 12117/20.0.912:0.0. PM· 0.0.65250.0. 2 
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17-Dec-09 

\/:~7;>.,_ '; " . 
. . . CLOSINGi.f,1CKLIST . 

General Motors: Release of Pro~ertiesfl8h, JPMorganChase Synthetic Lease 
GLOSINGDATE:.Oct(jber~1, 200S 

DOCUMENT SIGNED·BY RESP()NSII3LE 
PARTY. 

. DOC, # STATUS COMMENTS 

1 Letter of Direction 

2 SPO Headquarters, Grand Blanc, MI 

A Release of Mortgage (record) 
Lease §19. 1 (a)(i)(C).19. 1 (a)(vO 

. Recorded 1110103, Ih.strurnent No. 
200301100004378 

B Release of Assignment of Leases (record) 
Lease §19. 1(a)(vO 

. Recorded 1110103. Instrument No. 
200301100004379 

C Release of Short Form Memorandum of 
Lease (record) 
Lease §19, 1 (a)(i)(C) 
ReCorded 1110103, Instrument No. 
200301100004374 

D Quitclaim Deed (record) 
Lease §19.1 (a)(i)(A) 

E Bill of Sale and Assignment 
Lease §19.1 (a)(0(8) 

F Termination of utCs 
Lease §1!/. 1(aJ(vO 
Financing staternent recorded 8125104. 
instrument No. 20040.8250089800 . 

JPMCB - 00000908 12/17/2009 12:00 PM 00652500 

81 

Agent 

. Agent 

TrusC 

Tru.st . 

Trust 

Agent 

MB 5225216.2 Me preparing 

, 
Me 1457570.1 MB preparing 

Me 1457572.1 MB preparing r 

MB 1457574.1 MB preparing 

. Me Me preparing 

MB 5225459.2 Me preparing 

MB MB preparing 

1 ! 



General Motors: Releaseo! properties'rromJPMorgan 

Financing statement recorded 8/25104, 
Instrument No. 200408250089803, 

. Amendment recorded in Instrument No. 
200706010047290 

G Affidavit for Title Company re: no liens Trust MB MB preparing 
Lease §19. 1 (a}(vij 

H Title Commitment/Underlying Documents TC TC N/A . Received 

. I Title Policy TC TC N/A At.closin9 

JPayoff Letter Agent Agent Open 

3 Franklin Parking DIICk, Vacant Parcel GIC 
and Rlvllr East Parking Deck, Detroit, MI 

A Release of Mortgage (record) Agent MB Me preparing 
Lease §19.1(a)(i){C), 19.1(a)(vi) 

B Release of Assignment of Leases (record) . Agent MB MB preparing 
Lease § 19. 1 (a){vij 

C Release of Short Form Memoranduniof . Trust MB MBpreparing 
LeaSe (record) . 
Le.8se §19.1(a)(i)(C) 

D Quitclaim Deed (record) Trust MB MB preparing 
Lease §19.1(a)(ij(A) 

E Bill of Sale .and Assignment . Trust Me $22546.8.1 MBpreparing . 
Lease§19. 1 (a)(i)(8) 

JPMCB' 00000908 1211712009 12:00 PM 00652500 . 2. 

.~.~ 
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, CLO$IN(5,:;)CKLISt " , ' , 

Gen.eral'Motors: Release of PrOPElrtie$~mJPMqrganQhaseSyntheti~ Lease ' 
, OLOSiNGDAtE:OctQber 31, 200S 

DOCUMENT 

F Termination of UOOs 
Lease §19. 1 (a)(vO 
file number 20071919660, file date 5121107 

G Affidavit for Title Company re: no liens 
Lease §19, 1 (a)(vO ' 

HTitle Commitment/Underlying Documents 

'I Title Policy 

J ' Payoff Letter 

4 GM Powertraln L6 EngjnePlant, Fllnt,MI 

A. Release of Mortgage (record)' , 
Lease §19.1{a)(0(C), 19.1(a)(vi) 

B Release of Assignmentof Leases (record) 
Lease § 19.1 (a)(vij 

C Release of Short Form. Memorandum of 
Lease (record) 
Lease, §1,9. 1(a)(i)(C) 

D Quitclaimbeed (recqrd) , 
Lease §19. 1 (a){O{A) , 

E Bill of Sale and Assignment 
Lease§19. 1 (a)(0(8) 

JPMCB,· 00000,90812/17/2009 12:00 PM 00652500 

SIGNED BY RESP()NStBLE-"-DocT STATUS COMMENTS 
PARTY 

Agent MB MB preparing 

Trust MB MB preparing 

TO TO NIA Awaiting 

TC TO N/A At closing 

Agent Agent Open 

, Agent MB MB preparing 

Agent MB MB preparing 
"-

Trust MB MB' preparing 

. Trust MB MB preparing 

Tr,ust, MB 5225467.1 MBpreparing 

:3 



General Motor's: Release.of Propertiesii JPMoroan Chase Synthetic Lease 

F= Termination of UCCs Agent MB MB preparing 
Lease§19. 1 (a)(vij 

G Affidavit for Title Company re: no liens Trust MB MB preparing 
Lease §19. 1(a)(vi) 

. H Title Commitment/Underlying Documents TC TC N/A . Awaiting 

Title Policy TC TC N/A At closing 

J Payoff Letter • Agent Agi9nt . Open 
--:J 

5 Genera.l Documentation 

A Termination of UC.Cs{central,DE.filings). Agent MB MBpreparing 
Blanket-type financifig statements as to real 
property an(! rela.tfldoollateral looate.d In. 
Marion County, Indian'E1(file number 
2092532 5, file datfl4112102 and file number 
2092526 7, file date 4112102)) . 
finat/cing statement liS to equipment, r 
fixtures and relSled colla/erandcated at 
certain U. S. manufacturing facilities (file 
number 6416808 4, file date 11130106) 

B Termination of Operative Agreements GM,Trust, .. MB 91.91785.2· . MB preparing 
Agent,RFC; 81, 

EI,Backup· 
F=acility Bank$ 

Participation Agreement §14.10 

C IRS F=ormW-9 U$Participahts . USPartic:ipar1ts N/A 

JPMCB - 00000908 12/17(2009 12:00 PM 00652500 4 
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. . .' '. CLOSINGt$.'b<lIsr/ .'. . .' ...... . .. 
General Motors: Release of PrOpE:!J1le~Wrn JPMorgan Chase Synthetic Le.ase 

C[.OSING DAtE:: October 31; 2Q08 . 
DOCUMENT 

D IRS Form W-8BEN 
( 

E FIRPTA Affidavit 
Lease §19.1(a)(ii) / 

F Authority and· Organizational. Documents 
required by TC 

G Representation and Warranty regarding the 
absence of liens . 

Lease §19. 1 (a)(iv) 

JPMCB- 00000908 .12117/200912:00 PM 00652500 

SIGNEDSYRE$f>QN$IBLI: ·.·· .. DOC~#-- STAtUS.' COMMENTS 
PARTY 

Non-U.S Non-US participants 
Participants 

Trust· 

Trust 

Trust, Agent, .. 
RFC, SI,EI, 

. Backup FacilitY 
. Banks 

MB 

MB 

MB' 

5.'. 

NiA 

5225470.1 MBpreparing 

.5225546 .. 1 MB .preparing 

9197777.2 MB preparing 

./ 
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~ .. ~ .. mv,lS"" '-u~" .,YIlUleuc Lease Property Releases (Auto l'acHities Real Estate Trus... Page I of I 

From: 

Sent: 

To: 

Green. Ryan [Ryan.Green@mayerbrown.comJ 

Wednesday, October 15, 200812:48 PM 

Merjian, Mardi R; Kenton@rlf.com 

Subject: GM/JPMorgan Chase Synthetic Lease Property Releases (Auto Facilities Real Estate Trust 
2001-1) 

Attachments: GM Checklist - Release of Properties from JPM Chase Synthetic Lease.XLS 

Mardi and Glenn, 

Attached find a draft of the checklist for the above-referenced transaction. I expect to send draft documents later 
today. 

Best, 
Ryan 

Ryan C. Green 
Mayer Brown LLP 
71 South Wacker Drive 
Chicago, IL 60606 
Tet: 312 7018032 
Fax: 312 706 9268 
ryan.green@mayerbrown.com 

«GM Checklist - Release of Properties from JPM Chase Synthetic Lease.XLS» 

IRS CIRCULAR 230 NOTICE. Any tax advice expressed above by Mayer Brown LLP was not intended or written 
to be used, and cannot be used, by any taxpayer to avoid U.S. federal tax penalties. If such advice was written or 
used to support the promotion or marketing of the matter addressed above, then each offeree should seek advice' 
from an independent tax advisor. 

This.email and any files transmitted with it are intended solely for the use of the individual or entity to whom they 
are addressed. If you have received this email in error please notity the system manager. If you are not the 
named addressee you should not disseminate, distribute or copy this e-mail. 

EXHIBIT NO. t J 

. 

GriP'" ~z 
KtIIyA. 81 

JPMCB-STB-00000072 



'
-0 
s:: 
() 
ro 
in 
-< ro 
b 
o 
o 
o 
o 
o 
" w 

~ CLOSI~ECKLIST e 
General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 

CLOSING DATE: October 31, 2008 

CUMENT SIGNED BY RESPONSIBLE DOC. # STATUS COMMENTS 
PARTY ---

Letter of Direction SI MB 5225216.3 MB preparing 

SPO Headquarters, Grand Blanc, MI 

A Release of Mortgage (record) Agent MB 1457570.1 MB preparing 
Lease §19.1(a)(i)(C), 19.1(a)(vi) 
Recorded 1110103, Instrument No. 
200301100004378 

B Release of Assignment of Leases (record) Agent MB 1457572.1 MB preparing 
Lease §19.1(a)(vi) 
Recorded 1110103, Instrument No. 
200301100004379 

C Release of Short Form Memorandum of Trust MB 1457574.1 MB preparing 
Lease (record) 
Lease §19.1(a)(i)(C) 
Recorded 1110103, Instrument No. 
200301100004374 

D Quitclaim Deed (record) Trust MB MB preparing 
Lease §19. 1 (a)(i)(A) 

E Bill of Sale and Assignment Trust MB 5225459.2 .MB preparing 
Lease §19. 1 (a)(i)(8) 

F Termination of UCCs Agent MB MB preparing 
Lease §19.1(a)(vi) 
Financing statement recorded 8/25104, 
Instrument No. 200408250089800 

;M Checklist ~ Release of Properties from JPM Chase Synthetic Lease (4).XlS 
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- CLOSINtirECKLIST 
General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 

CLOSING DATE: October 31, 2008 
CUMENT SIGNED BY RESPONSIBLE DOC. # . STATUS 

PARTY ------

Financing statement recorded 8125104, 
Instrument No. 200408250089803, 
Amendment recorded in Instrument No. 
200706010047290 

G Affidavit for Title Company re: no liens Trust MB MB preparing 
Lease §19.1 (a)(vi) 

H Title CommitmenVUnderlying Documents TC TC N/A Received 

Title Policy TC TC NIA At closing 

J Payoff Leiter Agent Agent Open 

Franklin Parking Deck, Vacant Parcel 61C 
and River East Parking Deck, Detroit, MI 

A Release of Mortgage (record) Agent MB MB preparing 
Lease §19. 1 (a)(,)(C), 19.1 (a)(vi) 

B Release of Assignment of Leases (record) Agent MB MB preparing 
Lease §19. 1 (a)(vl) 

C Release of Short Form Memorandum of Trust MB MB preparing 
Lease (record) 
Lease §19.1 (a)(Q(C) 

D Quitclaim Deed (record) Trust MB MB preparing 
Lease §19.1 (a)(i)(A) 

E Bill of Sale and Assignment Trust MB 5225468.1 MB preparing 
Lease §19. 1 (a)(I)(8) 

GM Checklist - Release of Properties from JPM Chase Synthetic Lease (4).XLS 

I) 
COMMENTS 
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-.. CLOSI~ECKUST -General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 
CLOSING DATE: October 31 , 2008 

ICUMENT SIGNED BY RESPONSIBLE DOC. # STATUS COMMENTS 
PARTY 

F Termination of UCCs Agent MB MB preparing 
Lease §19.1(a)(vi) 
file number 20071919660, file dale 5121107 

G Affidavit for Title Company re: no liens Trust MB MB preparing 
Lease §19. 1(a)(viJ 

H Title Commitment/Underlying Documents TC TC NIA Awaiting 

Title Policy TC TC NIA At closing 

J Payoff Letter Agent Agent Open 

GM Powertrain L6 Engine Plant, Flint, MI 

A Release of Mortgage (record) Agent MB MB preparing 
Lease §19.1(a)(i)(C), 19.1(a)(vi) 

B Release of Assignment of Leases (record) Agent MB MB preparing 
Lease §19.1(a)(vi) 

C Release of Short Form Memorandum of Trust MB MB preparing 
Lease (record) 
Lease §19.1(a)(i)(C) 

D Quitclaim Deed (record) Trust MB MB preparing 
Lease §19.1(a)(i)(A) 

E Bill of Sale and Assignment Trust MB 5225467.1 MB preparing 
Lease §19. 1 (a)(i)(8) 

GM Checklist ~ Release of Properties from JPM Chase Synthetic Lease (4).XLS 
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., CLOSI~ECKLIST ~ 
General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 

CLOSING DATE: October 31 , 2008 
---------------

ICUMENT SIGNED BY RESPONSIBLE DOC.# STATUS COMMENTS 
PARTY 

F Termination of UCCs Agent MB MB preparing 
Lease §19. 1 (a)(vij 

G AffidaVit for Title Com pany re: no liens Trust MB MB preparing 
lease §19. 1 (a)(vij 

H TItle Commitment/Underlying Documents TC TC N/A Awaiting 

Title Policy TC TC N/A At closing 

J Payoff Letter Agent Agent Open 

General Documentation 

A Termination of UCCs (central, DE filings) Agent MB MB preparing 
Blanket·type financing statements as to real 
property and related collateral located in 
Marion County, Indiana (file number 
20925325, file date 4112102 and file number 
20925267, fife date 4112102)) 
financing statement as to equipment, 
fixtures and related colfaterallocated at 
cerlain U. S. manufacturing facilities (file 
number 6416808 4, file date 11130106) 

B Term ination of Operative Agreem ents GM, Trust, Agent, MB 9191785.2 MB preparing 
RFC,SI, EI, 

Backup Facility 
Banks 

Participation Agreement §14.10 

C IRS Form W·9 US Participants US Participants NIA 

,M Checklist - Release of Properties from JPM Chase Synthetic Lease (4}.XLS 
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- CLOSINIlECKLIST _ 
General Motors: Release of Properlles from JPMorgan Chase Synthetic Lease 

ICUMENT 

o IRS Form W-8BEN 

E FIRPTA Affidavit 
Lease §19.1(a)(;i) 

F Certificate of Trust 

G Certificate regarding the absence of liens 

Lease §19.1 (a)(iv) 

CLOSING DATE: October 31 , 2008 
SIGNED BY FlESPONSIBLE DOC. # STATUS COMMENTS 

PARTY 

Non-US Non·US Participants N/A 
Participants 

Trust MB 5225470.1 MB preparing 

Tnust MB 5225546.1 MB preparing 

Trust, Agent, MB 9197777.2 MB preparing 
RFC, SI, EI, 

Backup Facility 
Banks 

3M Checklist - Release of Properties fmm JPM Chase Synthetic Lease (4).XLS 
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vn~ .. mv'l;;= \...1111.<;; - <)ymnenc Lease (Auto t acllines Keal estate Trust 2001-1) 

From: 

Sent: 

TI>: 

Green, Ryan [Ryan.Green@mayerbrown.com] 

Wednesday, October 15, 2008 5:27 PM 

Merjian, Mardi R; Ledyard; Michael 

Page I of! 

Cc: arun.sundaram@gm.com; timothy.conder@gm.com; Gordon, Robert E.; Gonshorek, Stewart 
C.; McCarthy, Michael B. . 

Subject: GMIJPMorgan Chase - Synthetic Lease (Auto Facilities Real Estate Trust 2001-1) 

Attachments: General Documentation (incl. Letter of Direction); Grand Blanc, MI ; Detroij, MI; Flint, MI; GM 
Checklist - Release of Properties from JPM Chase Synthetic Lease.XLS 

Mardi and Michael, 

Attached please find an updated checklist and drafts of the closing documents (except the deeds and title 
affidavits, which will follow). 

Note that we are awaiting updated title commitments and underlying title documents relating to the properties in 
Flint and Detroit. The drafts relating to these properties remain subject to our review of the relamd title 
documents. 

Also, note that the drafts are being transmitted to our client Simultaneously and remain subject to our client's 
review. 

Please contact me with any questions or comments You may have. 

Best, 
Ryan 

Ryan C. Green. 
Mayer Brown LLP 
71 South Wacker Drive 
Chicago, IL 60606 
Tel: 312 701 8032 
Fax: 3127069268 
ryan.green@mayerbrown.com 
«General Documentation (incl. Letter of Direction)>> «Grand Blanc, MI » «Detroit, MI» «Flint, MI» «GM 
Checklist - Release of Properties from JPM Chase Synthetic Lease.XLS» 

IRS CIRCULAR 230 NOTICE. Any tax advice expressed above by Mayer Brown LLP was not intendedorwritten 
to be uSed, and cannot be used, by any taxpayer to avoid U.S. federal tax penalties. If such advice was wrijten or 
used to support the promotion or marketing of the matter addressed above, then each offeree should seek advice 
from an independent tax advisor. 

•
:~.. This email and any files transmitted with it are intended Solely tor the use of the individual or entijy to whom they 

. are addressed. If you have received this email in error please notify the system manager. If you are not the 
named addressee you should not disseminate, distribute or copy this e-mail. 

EXHIBIT NO.~ 

{sl\q~' , 
Kelly A. S lei 

, ... ,._--_ ... 
JPMCB-STB-00000184 



General Documentation (incl. Letter of Direction) 

~ From: 

Sent: 

To: 
Subject: 

I 

Green, Ryan [Ryan.Green@mayerbrown.com] 

Wednesday, October 15, 20084:40 PM 

Green, Ryan 

General Documentation (incl. Letter of Direction) 

Page 1 of1 

Attachments: GM/JPMorgan Chase: termination agreement (initial draft).DOC; GM/JPM Chase - Certificate 
regarding absence of liens (initial draft).DOC; GM-SPO Letter of Direction (MB Draft 
10/15).DOC; GM-SPO - FIRPTA - Auto Facilities Real Estate Trust 2001-1.DOC; Certificate of 
Trust - Michigan Release.DOC; fw8ben[1].pdf; fw9[1].pdf; gm/2000 lease financing - ucc3-
general [3].PDF; gm/2000 lease financing - ucc3 - general [2].PDF; grn/2000 lease financing
ucc3 - general [1].PDF 

«GM/JPMorgan Chase: termination agreement (initial draft).DOC» «GMlJPM Chase - Certificate regarding 
absence of liens (initial draft).DOC» «GM-SPO Letter of Direction {MB Draft 1 0/15).DOC» «GM-SPO -
FIRPTA - Auto Facilities Real Estate Trust 2001-1.DOC» «Certificate of Trust- Michigan Release.DOC» 
«fw8ben[1].pdf» «fw9[1].pdf» «gm/2000 lease financing - ucc3 - general [3].PDF» «grn/2000 lease 
financing - ucc3 - general [2].PDF» «gm/2000 lease financing - ucc3 - general [1].PDF» 

Ryan C. Green 
Mayer Brown LLP 
71 South Wacker Drive 
Chicago, IL 60606 
Tel: 3127018032 
Fax: 312 706 9268 
ryan.green@mayerbrown.com 
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Mayer Brown Draft 10/15/08 

TERMINATION AGREEMENT AND RELEASE 
OF OPERATIVE AGREEMENTS 

October -' 2008 

The parties to this Termination Agreement and Release of Operative Agreements (this 
'·Termination and Release") acknowledge that the Lessee is exercising the Maturity Date 
Purchase Option pursuant to Section 20.2 of the Lease. 

In consideration of ONE DOLLAR ($1.00) and other good and valuable consideration, 
the receipt and sufficiency of which is hereby confessed and acknowledged, the undersigned, 
each of which is a party to one or more of the agreements identified as the Operative 
Agreements, hereby agree that (i) each of such Operative Agreements and any Commitment 
thereunder is hereby terminated and is discharged and of no further force or effect as of the date 
hereof, and (ii) the Administrative Agent and the Lessor do hereby ex) release all of their Liens 
and Lessor Liens against the Properties created by the Operative Agreements, (y) acknowledge 
that such Liens and Lessor Liens are forever released, satisfied and discharged and (x) authorize 
Lessee to file a termination of any existing Financing Statement relating to the Properties. The 
foregoing notwithstanding, the following provisions shall survive the termination hereby (A) any 
provision of the Operative Agreements which survives termination by its express terms, (B) the 
indemnification obligations set forth in Sections 12.1 (General Indemnity) and 12.2 (General Tax 
Indemnity) of the Participation Agreement (as defined herein), and (C) the obligations of the 
Lessee to pay Transaction Expenses pursuant to Section 8.2(iii) of the Participation Agreement. 

All capitalized terms not otherwise defined herein shall have the meanings set forth in 
Annex A to that certain Participation Agreement dated as of October 31,2001, among General 
Motors Corporstion, as Lessee and Construction Agent, Auto Facilities Real Estate Trust 2001-1, 
as Lessor, Wilmington Trust Company, as Trustee, the Persons named therein as Investors, the 
Persons named therein as Backup Facility Banks, Relationship Funding Company, LLC, and 
JPMorgan Chase Bank, as Administrative Agent, as amended (the "Participation Agreement"). 

This Termination and Release may be executed in counterparts, each of which shall be 
deemed to be an original, and all of which, when taken together, shall be deemed to be a single 
document. 

This Termination and Release shall be governed by, and construed and interpreted in 
accordance with, the internal laws of the State of New York, without regard to conflicts oflaw 
principles (other than Title 14 of Article 5 of the New York General Obligations Law), except to 
the extent the application oflaws of another jurisdiction are mandatory. 

[ The remainder of this page is intentionally left blank] 

Termination Agreement and 
Release of Operative Agreements 
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The undersigned have executed this Termination and Release as of the date first above 
here written. 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1; as Lessor 

By: Wilmington Trust Company, not in its 
individual capacity but solely as Trustee 

By:.-:-:-__________ _ 

Name: 
Title: 

GENERAL MOTORS CORPORATION, as Lessee 
and Construction Agent 

By: _____________ _ 

Name: 
Title: 

JPMORGAN CHASE BANK, as Administrative 
Agent and a Backup Facility Bank 

By: _____________ _ 

Name: 
Title: 

~MINGTONTRUSTCONWANY,inits 
individual capacity, only to the extent expressly set 
forth herein 

By:-::-:-____________ _ 

Name: 
Title: 

RELATIONSHIP FUNDING CONWANY, LLC 

By: _____________ _ 

Name: 
Title: 

Sol Termination Agreement and 
O"T" ... "", ,.,,f'n_,,_......;..~ A~A_._~ 
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BTMU CAPITAL CORPORATION, as Secured 
Investor 

By: 
7N~run--e-:---------------------------

Title: 

JH EQUITY REALTY INVESTORS, INC., as 
Equity Investor 

By:-:c:------------__ 
Nrune: 
Title: 

By: _____________ _ 

Nrune: 
Title: 

CITIBANK, N.A., as a Backup Facility Bank 

By: _____________ _ 

Nrune: 
Title: 

BNP P ARIBAS, as a Backup Facility Bank 

By:-:c:-----------____ 
Nrune: 
Title: 

BY-________________ _ 

Nrune: 
Title: 

HSBC BANK USA, as a Backup Facility Bank 

By:.~--------------
Nrune: 
Title: 

Termination A$?;reement and 
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• 
CREDIT SUISSE FIRST BOSTON, asa Backup 
Facility Bank 

By: 
7N7run--e-:---------------------------

Title: 

By: 
·~N~run--e-:------------------------

Title: 

Termination Agreement and 
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Mayer Brown Draft 10/9/08 

CERTIFICATE 

TO: General Motors Corporation 

This Certificate is delivered to you pursuant to Section 19.1(a)(iv) of the Lease executed 
in connection with that certain Participation Agreement, dated as of October 31, 2001, among 
General Motors Corporation, as Lessee and Construction Agent, Auto Facilities Real Estate 
Trust 2001-1, as Lessor, Wilmington Trust Company, as Trustee, the Persons named therein as 
Investors, the Persons named therein as Backup Facility Baoks, Relationship Funding Company, 
LLC, and JPMorgan Chase Bank, as Administrative Agent, as amended (the "Participation 
Agreement"). Capitalized terms used but not otherwise defined herein have the respective 
meanings specified in Annex A to the Participation Agreement. 

The undersigned hereby certifies as to the absence of (i) any Liens created by the 
Operative Agreements 14at are attributable to such Person and (li) any Lessor Liens attributable 
to such Person. 

The undersigned has caused this Certificate· to be executed and delivered by a duly 
authorized officer thereof as of this __ day of. October, 2008. 

a~[ ______________ l 

By: _______________ _ 
Name: __________________ ___ 
Title: ____________________ _ 

1 To be delivered by Auto Facilities Real Estate Trust 2001-1, JPMorgan Chase Bank, Relationship Funding 
Company, LLC, CitJ.bank, N.A., BNP PanQas, HSBC Bank USA, Credit Suisse First Boston, BlM Capital 
Corporation and ill Equity Realty Investors. 
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Wilnrington Trust Company 
11 00 North Market Street 
Wilmington, DE 19890-0001 

October -,2008-

RE: Auto Facilities Real Estate Trust 2001-1 

Gentlemen: 

Pursuant to Section 4.2(a) of the Trust Agreement, dated as of October 31, 2001 
(the "Trust Agreement"), among BTMU Capital Corporation (£'k!a BTM Capital 
Corporation), as Secured Investor, ill Equity Realty Investors, Inc_, as Equity Investor, 
and Wilmington Trust Company, as Trustee (the "Trustee") thereunder, the undersigned 
as the "Required Investors", hereby authorizes and directs you, in your capacity as 
Trustee, to execute, deliver and perform the documents listed on Exhibit A hereto in 
connection with the sale by the captioned trust of all of its right, title and interest in and 
to the real and personal property owned by it in Grand Blanc, Michigan, Detroit, 
Michigan, and Flint, Michigan, in such forms as may be delivered to the Trust by the law 
fIrm of Mayer Brown, LLP and acceptable to the Secured Investor. 

The undersigned confIrms that such authorization and direction and each such 
action by you pursuant to the foregoing authorization and direction (i) is not inconsistent 
with the terms of the Operative Agreements to which the Trustee is a party and, (li) is 
covered by the indemnification provided under Section 4.3 of the Trust Agreement and 
Section 12.1 of the Participation Agreement. 

Capitalized terms used but not defined herein shall have the respective meanings 
provided in or by reference in the Participation Agreement. 

CHDB02 5225216.3 15.Qct-08 11035 00652500 
1 

JPMorgaD Chase Synthetic Lease Releases 
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered this 
direction letter as of the date set forth above. 

BTMU Capital Corporation 

By:, _________ _ 

Name: 
Title: 

CHDB02 5225216.3 15-0c'-081l:35 00652500 
2 

JPMorgan Cbase Syntbetic Lease Releases ._._ .... _-,.. ... -. .-. - - -- ---
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EXHIBIT A 

Grand Blanc, Michigan: 

1. Termination of Short Form Memorandum of Lease 

2. Quitclaim Deed 

3. Bill of Sale and Assignment 

4. Title Affidavit 

Detroit. Michigan 

1. Termination of Short Form Memorandum of Lease 

2. Quitclaim Deed 

3. Bill of Sale and Assignment 

4. Title Affidavit 

Flint. Michigan 

1. Termination of Short Form Memorandum of Lease 

2. Quitclaim Deed 

3. Bill of Sale and Assignment 

4. Title Affidavit 

General Documentation 

1. Certificate regarding the absence of liens 

2. FIRPTA 

3. Certificate of Trust 

4. Termination and Release of Operative Agreements 

CHDB0252252163 15-Qct-081l:35 00652500 
3 
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CERTIFICATE OF NON-FOREIGN STATUS 

'Section 1445 of the Internal Revenue Code of 1986, as amended (the "Code"), provides 
iliat a transferee of a U.S. real property interest must withhold tax if the transferor is a foreign 
person. For U.S. tax purposes (including Code section 1445), the owner of a disregarded entity 
(which has legal title to a U.S. real property interest under local law) will be the transferor of the 
property and not the disregarded entity. To inform the transferee that withholding of tax is not 
required upon the disposition of a U.S. real property interest by Auto Facilities Real Estate Trust 
2001-1, a Delaware statutory trust ("Transferor"), the undersigned, in accordance with Treasury 
regulation §1.I445-2(b)(2), hereby certifies the following on behalf of Transferor: 

1. Transferor is not a foreign corporation, foreign partnership, foreign trust, foreign 
estate or other foreign person (as those terms are defined in the Code and Income Tal{ 
Regulations); , 

2. Transferor is not a disregarded entity as defined in §1.1445-2(b)(2)(iii); 

3. Transferor's U.S. Employer Identification Number is 4430; and REDACTED 
4. Transferor's office address is 1100 N. Market St., Wilmington, DE 19890. 

Transferor understands that this certification may be disclosed to the Internal Revenue 
Service by transferee and that any false statement contained herein could be punished by fine, 
imprisonment, or both. 

Under pena.Ities ofpeIjury I declare that I have examined this certification and to the best 
of my lmowledge and beliefit is true, correct, and complete, and I further declares that I have 
authority to sign this document on behalf of Transferor. 

Date: October ----> 2008 

CHDB02 S22S470.110-Oct..{)81B:S3 00652500 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1, a Delaware statutory trust 

By: Wilmington Trust Company, not in its 
individual capacity but solely as Trustee 

By. ______ ~ ____________ _ 
Name:_c--________ _ 
Title: __________ _ 

GM-SPO 
FIRPTA 

Auto Facilities Real Estate Trust 2001·1 
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CERTIFICATE OF TRUST 

STATEOF ___ _ 

COUNTYOF ___ _ 

The undersigned Trustee, being first duly sworn, on oath state: 

1. The name of the trust is: Auto Facilities Real Estate Trust No. 2001-1 

2. The date of the trust instrument is: October 31. 2001 

3. The name and mailing address of each grantor is: 

Name: Auto Facilities Real Estate Trust No. 2001-1 

Address: Rodney Square North. 11 00 North Market Street. Wilmington, DE 19890-0001 

4. The name and mailing address of each trustee empowered to act under the trust 

instrument at the time of execution of this certificate: 

Name: Wilnrington Trust Corporation 

Address: Rodney Square North, 1100 North Market Street, Wilmington. DE 19890-0001 

5. The legal description of all interests in real property owned by or conveyed to the trust: 

"See Exhibit (A) attached hereto for legal description" 

6. The anticipated date of termination of the Trust is: 

UNKNOWN 

7. The general powers of the Trustee(s) contained in Sections 11.2,2.2 and 4.2 of the Trust 

Agreement. 

8. Any person may rely upon this Certificate of Trust as proof of the existence of the Trust, 

and is relieved of any obligation or duty to verify that any transaction entered in to by the 

Trustees(s) is consistent with the tenns and conditions of the Trust. 

9. This Certificate of Trust is executed as evidence of the existence of the Trust, the terms 

and conditions of which are incorporated herein by reference. By the tenns of the Trust, 

in the event of the death, resignation, or incapacity of the Primary Trustee, the Successor 

trustee shall become acting trustee without further act, bond, or order. 

The statements contained in the Trust Certificate are true and correct and there are no other 

provisions in the trust instrument, or amendments to it, that limit the powers of the trustees to 

sell, convey, pledge, mortgage, lease, or transfer title to interests in real or personal property. 

DATE: _____ _ Signature ofGrantor _______ _ 
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Print Nrune ____________________ _ 

STATEOF ________ __ 

COUNTY OF __ _ 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on this day of , 2008, within my jurisdiction, the within nruned 
___ -',who aclmowledged that (he) (she) (they) executed the above and foregoing 
instrument 

NOTARY PUBLIC 

. My commission Expires 
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EXHIBIT A 

LEGAL DESCRIPTION 

Grand Blanc. Michigan 

Unit 1 Grand Pointe Park Condominium as recorded in Master Liber 366 I Pages 672 to 727 
inclusive, as amended by First Amendment recorded in Master Liber 3880 Pages 939 to 944 
inclusive, and designated as Genesee County Condominium Subdivision Plan No. 193 with 
rights in General Common Elements and Limited Common Elements as set forth in above 
Master Deed and as described in Act 59 of the Public Acts of Michigan of 1978, as amended. 

Flint. Michigan 

Parcel I: That part of the Northeast Y. of Section 26, Town 7 North, Range 6 East, lying 
Southeasterly of the Southeasterly line of Grand Trunk Western Railroad right of way; also the 
Southeast ',4 of said section, except beginning at the Southeasterly corner of said section; thence 
Northerly along the Easterly line of said section 196.46 feet; thence Southwesterly 355.58 feet to a 
point on the Southerly line of said section 294.71 feet Westerly from the beginning; thence Easterly 
along said Southerly line, 294.71 feet to the point of beginning; also, part of the West II, of said 
section described as: Beginning at a point on the Southerly line of said section, 2116.52 feet North 
88 degrees 24 minutes 30 seconds East from the Southwesterly corner of said section; thence North 
38 degrees 57 minutes West to the Westerly line of the Southeast Y. of the Southeast Y. of the 
Southwest Y. of said section; thence North 01 degree 09 minutes 45 seconds West along the said 
Westerly line to a line 1100 feet Northerly from and parallel with the Southerly line of said section; 
thence South 88 degrees 24 minutes 30 seconds West 84.24 feet; thence North 10 degrees 19 
minutes 36 seconds West, 159.06 feet; thence North 15 degrees 52 minutes 39 seconds West, 74.89 
feet; thence North 18 degrees 17 minutes 14 seconds, 289.03 feet; thence North 24 degrees 16 
minutes 49 seconds West, 337.70 feet; thence North 28 degrees 26 minutes 08 seconds West, 
747.71 feet; thence North 22 degrees 30 minutes 23 seconds West, 707 feet; thence North 15 
degrees 07 minutes 54 seconds West,' 12425 feet to the Southerly line of said railroad right of way; 
thence North 51 degrees 00 minutes 54 seconds East along said Southerly line to the Northerly 
limits line of the City of Flint; thence Easterly along said Northerly line to the North and South Y. 
line of said section; thence Southerly along said North and South line to the South Y. corner of said 
section; thence Westerly along Southerly line of said section, 522.77 feet to the point of beginning, 
except for that parcel of land described as follows: Commencing at the Southeast corner of Section 
26, Town 7 North, Range 6 East; thence South 89 degrees 40 minutes 01 second West a distance of 
412.64 feet; thence North 00 degrees 19 minutes 59 seconds West, a distance of 50.00 feet to the 
North right-of-way line of Bristol Road and the Mint of beginning; commencing at the point of 
beginning, thence North 89 degrees 40 minutes 01 second East, a distance of 189.00 feet; thence 
North 57 degrees 57 minutes 13 seconds East, a distance of 19.02 feet; thence South 89 degrees 40 
minutes 01 second West, a distance of205.19 feet; thence South 00 degrees 19 minutes 59 seconds 
East a distance of 10.00 feet to a the point of beginning. 

Parcel 2: That part of the Southeast Y. of fractional Section 23, Town 7 North, Range 6 East, lying 
Westerly of the Westerly line of Van Slyke Road and Southeasterly of the Southeasterly line of the 
Grand Trunk Western Railroad right of way. 
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Parcel 3: A parcel ofland beginning North 00 degrees 30 seconds East 702.24 feet from the interior 
y. comer of said section; thence South 89 degrees 56 minutes 15 seconds West 328.60 feet; thence 
North 62 degrees 15 minutes West 109.08 feet; thence North 00 degrees 00 minutes 30 seconds East 
376.18 feet; thence North 83 degrees 00 minutes 41 seconds East 220.93 feet; thence North 89 
degrees 34 minutes 30 seconds East 105.62 feet; thence North 00 degrees 00 minutes 30 seconds 
East 332.85 feet; thence North 49 degrees 29 minutes 26 seconds East 19 feet; thence North '11 
degrees 22 minutes 20 seconds West 18 feet; thence North 46 degrees 30 minutes 41 seconds East 
122.84 feet; thence South 00 degrees 00 minutes 30 seconds West 901.42 feet to the place of 
beginning. 

Detroit, Michigan 
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Fonn W·8BEN Certificate of Foreign Status of Beneficial Owner 
(Rev, Februar; 2006) for United States Tax Withholding 
Department of the Treasury ~ Section references are to the Internal Revenue Code. ~ See separate instructlons. 
Internal Reverue Service "" Give this form to "the withholding agent or payer. Do not send to the IRS, 

Do not use this fonn for: 
• A U.S. citizen or other U.S. person, including a resident alien individual . 
• A person claiming that income is effectively connected with the conduct 

of a trade or business in the United States . 
• A foreign parblership, a foreign simple trust, or a foreign grantor trust (see instructions for exceptions) • 
• A foreign government, intemational organization. foreign central bank of issue, foreign tax-exempt organization, 

foreign private foundation. or govemment of a U.S. possession that received effectively connected Income or that is 
claiming the appncability of section(s) 115(2}, 501 (e), 892, 695, or 1443(b) (see instructions) • • 

Note: These entities should usa Form W-8BEN if they are claiming treaty benefits or am providing the form only to 
daim theyan!' a foreign person exempt from backup withholding. 
• A person acting as an intermediary • 
Note:. See instructions for additional exceptions. 

OMB No. 1545-1621 

Instead, use Form: 
, W·9 

W·BECI 
_ W·8ECI or W-8IMY 

,W·8ECI or W·SEXP 

, , __ W·8IMY 

Country of incorporation or organization 

3 Type of beneficial owner: Individual Corporation Partnership Simple trust 

o Grantor trust 0 Complex trust 0 Estate 0 Government 0 International organtzation 

o Central bank of Issue D Tax-exempt organization 0 Private foundation 
4 Pennanent residence address (street, apt. or suite no., or rural route). Do not use a P.O. box or in-car&-of address. 

City or town, state or province. Include postal code where appropriate. Country (do not abbreviate) 

5 Mailing address flf different from above) 

City or town, state or province. Include postal code where appropriate. Country (do not abbreviate) 

6 US. taxpayer identification number, if required (see instructions) 7 Foreign tax identifying number, if any (optionaij 

o SSNorlTIN 0 EIN 
B Reference number(s) (see instructions) 

'Wiill Claim of Tax 1teaty Benefits Of applicable) 
9 I certify that (check all that apply): 
a 0 The benalcial 0""" isa resident of _, •••• ____ . __ . _____ . __ , _____ . __ . __ . __ ._ .•• wilhh Ihe meaning ollha incoma lax trea~ belween the Un,ed _ ard thai ,,,,nlly, 

b 0 If required. the U.S. taxpayer identification number Is stated on line 6 (see instructions). 
c 0 The beneficial owner Is not an IndiVidual, derives the item (or items) of income for which the treaty benefits are claimed. and. if 

applicable, meets the requirements of the treaty provision dealing with limitation on benefits (see instructions). 

d 0 The beneficial owner is not an individual, is claiming treaty benefits for dividends received from a foreign corporation or interest from a 
U.S. trade or business of a foreign corporation, and meets qualified resident status (see instructions). 

e 0 The beneficial owner Is related to the person obligated to pay the income within the meaning of section 267(b) or 707{b), and will file 
Form 8833 If the amount subject to withholding received during a calendar year exceeds, in the aggregate, $500,000. 

10 Special rates and conditions (If appllcable-see Instructions): The beneficial owner Is claiming the provisions of Article • __ • __ .• ____ . of the 
treaty identified on line 9a above to claim a _______________ % rate of withholding on (specify type of income): _. __ ._. __ . ___ • _____________ _ 

Explain the reasons the beneficial owner meets the terms of the treaty article: ••••. ___ .•. __ ._._ •. ____________ ._._ •.• _ ••• __ • _________ . _____ • __ 

'Mill I Notional Principal Contracts 
11 0 I have provided or will provide a statement that identifies those notional princIpal contracts from which the income is not effectively 

connected with the conduct of a trade or business in the United States. I agree to update this statement as required. 

':&I'D Certification 
Under penalties of perjury, ! declare that I have examined the information on this form and to the best of my knowledge and belief it is true, correct, and complete. I 
further certify under penalties of perjury that: 
1 ! am.the beneficial owner (or am authorized to sign for the beneflcia! ownelj of al the income to which this form relates, 
.2 The beneficIal owner Is not a U.S. person, 
S The Income to which this fonn relates Is (a) not effectively connected with the conduct of a trade or business In the United States, (b) effectively connected but is 
not subject to tax under an Income tax treaty, or (c) the partner's share of a partnership's effectively connected income, and 
4 For broker transactions or barter exchanges, the beneficial owner is an exempt foreign person as defined in the instructions. 
Furthermore, I authorize this form to be provided to any withholding agent that has control, receipt, or custo~ of the Income of wnlch I am the beneficial owner or 
any withholdilg agent that can disburse or make payments of the Income of which I ern the beneficial owner. 

Sign Here ~ 0''', :c.,,_.:.,: -·:0-' -;_., ---,- -,- ';;'._' _·'c· 'C _., ,.- ': _.: _.,._,.; ':, _.-.--_ .. _. _ .. --- -.. _... ..... . ..... -._ .. _._--_ .. ------....... _ .... , ... , .. ,,, "_. __ 'L.·. .' 
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Form W-g 
(Rev. October 2(07) 

~P'",:,~.",.the Treasu/y 

Request for Taxpayer 
Identification Number and Certification 

Give form to the 
requester. Do not 
send to the IRS. 

"""" 

above 

• and aP'!:~ or S\Jite no.) 

City, state, and ZIP code 

Ust account number(s} here (optional) 

Requester's name and 

o Exempt 
pay", 

Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid I Social sec~: nllm~:'" 
backup withholding. For individuals, this Is your social security number (SSN). However, for a resident . 
alien. sale proprietor, or disregarded entity, see the Part I instructions on page 3. For other entities. it Is 
your employer Identification number (EIN). If you do not have a number, see How to get a TIN on page 3. or 

Note. If the account is in more than one. name, see the chart on page 4 for guidelines on whose number 
number to enter. 

~~============~~==~ Under penalties of pe~ury, I certify that: 

1. The number shown on this form is my correct taxpayer identification number (or I am waiting for ~ number to be issued to me), and 

2. I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal 
Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has 
notified me that I am no longer subject to backup withholding, and 

3. I am a U.S. citizen or other U.S. person (defined below). 

Certification instructions. You must cross out item 2 above if you hava been notified by the IRS that you are currently subject to backup 
withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. 
For mortgage interest paid, acquisilion or abandonment of secured property. cancellation of debt. contributions to an Individual retirement 
arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must 
provide your correct TIN. See the instructions on page 4. 

Sign 
Here 

I Signature of 
U.s. person .. 

General Instructions 
Section references are to the Intemal Revenue Gode unless 
otherwise noted. 

Purpose of Fonn 
A person who is required to file an information return with the 
IRS must obtain your correct taxpayer identification number (TIN) 
to report, for example, Income pajd to you, real estate 
transactlons, mortgage interest you paid, acquisition or 
abandonment of secured property, cancellation of debt, or 
contributions you made to an IRA. 

Use Form W-9 only if you are a U.S. person Qncluding a 
resident alien), to provide your correct TIN to the person 
requesting tt (the requester) and, when applicable, tQ: 

1. Certify that the TIN you are giving Is correct (or you are 
waitIng for a number to be issued), 

2. Certify that you are not subject to backup withholding, or 

3. Claim exemption from backup withholding if you are a U.S. 
exempt payee. If applicable, you are also certifying that as a 
U.S. person, your al/ocable share of any partnership income from 
a U.S. trade or business is not subjeCt to the withholding tax on 
foreign partners' share of effectively connected lnoome. 

Note. If a requester gives you a form other than Fonn W-9 to 
request your TIN. you must use the l'9C!uester's form if it Is 
substantially similar to this Fonn W-9. 

D"'~ 

Definition of a U.S. person. For federal tax purposes, you are 
considered a U.S. person If you are: 

• An individual who is a U.S. citizen or U.S. resident alien, 

• A partnership, corporation, company, or a,ssoclatlon created or 
organized in the United States or under the laws of the United 
States, 

• An estate (other than a foreign estate), or 

• A domestiC trust (as defined in Regulations section 
301.7701-7). 
Special rules for partnerships. Partnerships that conduot a 
trade or business in the United States are generally required to 
pay a withholding tax on any foreign partners' share of Inoome 
from such business. Further. in certain cases where a Form W-9 
has not been received, a partnership is required to presume that 
a partner is a foreign person, and pay the withholding tax. 
Therefore, if you are a U.S. person that is a partner in a 
partnership conductIng a trade or business in the United States, 
provide Form W-9 to the partnership to establish your U.S. 
status and avoid withholding on your share of partnership 
income. ' 

The person who gives Form W-9 to the partnership for 
purposes of establishing Its U.S. status and avoiding withholding 
on its allocable share of net Income from the partnership 
conducting a trade or business In the United States is in the 
following cases: 

• The U.S. owner of a disregarded entity and not the entity, 
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• The U.S. grantor or other owner of a grantor trust and not the 
trust and 

• The U.S. trust (other than a grantor trust) and not the 
beneficiaries of the trust. 

Foreign person. If you are a foreign person, do not use Form 
W-9. Instead, use the appropriate Form W·S (see Publication 
515, WIthholding of Tax on Nonresident Aliens and Foreign 
Entities). 

Nonresident alien who becomes a resident alien. Generalfy, 
only a nonresident allen individual may use the tenns of a tax 
treaty to reduce or eliminate U.S. tax on certain types of income. 
However. most tax treaties contain a provision known as a 
"saving clause." Exceptions specified In the saving clause may 
perm it an exemption from tax to continue for certain types of 
income even after the payee has otherwise become a U.S. 
resident alien for tax purposes. 

If you are a U.S. resident alien who is relying on an exception 
contained in the saving clause of a tax treaty to claim an 
exemption from U.S. tax on certain types of income, you must 
attach a statement to Form W-9 that specifies the following five 
items: 

1. The treaty country. Generally, this must be the same treaty 
under which you claimed exemption from tax as a nonresident 
allen. 

2. The treaty article addressing the income. 
3. The article number (or location) in the tax treaty that 

contains the saving clause and its exceptions. 

4. The type and amount of Income that qualifies for the 
exem ption from tax. 

5. Sufficient facts to justify the exemption from tax under the 
terms of the treaty article. 

Example. Article 20 of the U.S.-China income tax treaty allows 
an exemption from tax for scholarship income received by a 
Chinese student temporarily present in the Untted states. Under 
U.S. law, this student will become a resident alien for tax 
purposes If his or her stay in the United States exceeds 5 
calendar years. However, paragraph 2 of the first Protocol 10 the 
U.s.-China treaty (dated April 30, 1984) allows the provisions of 
Article 20 to continue to apply even after the Chinese student 
becomes a resident alien of the United States. A Chinese 
student who qualifies for this exception (under paragraph 2 of 
the first protocol) and Is relying on this exception to claim an 
exemption from tax on his or her scholarship or fellowship 
income would attach to Form W-9 a statement that includes the 
information described above to support that exemption. 

If you are a nonresident alien or a foreign entity not Subject to 
backup withholding, give the requester the appropriate 
completed Form W-S. 

What Is backup withholding? Persons making certain payments 
to you must under certain conditions withhold and pay to the 
IRS 28% of such payments. This is oaned "backup withholding." 
Payments that may be subject to backup withholding include 
interest, tax-exempt interest, divfdends, broker and barter 
exchange transactions. rents, royalties, nonemployee- pay, and 
certain payments from fishing boat operators. Real estate 
transactions are not subject to backup withholding. 

You will not be subject to baokup withholding on payments 
you receive jf you give the requester your correct TIN, make the 
proper certifications, and report all your taxable interest and 
dMdend.s on your tax retum. 

Payments you receive will be subject to backup 
withholding if: 

1. You do not furnish your TIN to the requester, 

2. You do not certify your TIN when required (see the Part II 
instructions on page 3 for details), 

3. The IRS tells the requester that you furnished an Incorrect 
TIN, 

Page 2 

4. The IRS tells you that you are subject to backup 
withholding because you did not report all your interest and 
dividends on your tax retum (for reportable Interest and 
dividends only), or 

5. You do not certify to the requester that you are not subject 
to backup withholdIng under 4 above (for reportable interest and 
dividend accounts opened after 1983 only). 

Certain payees and payments are exempt from backup 
withholding. See the instructions below and the separate 
Instructions for the Requester of Form W-9. 

Also see Special rules for partnerships on page 1. 

Penalties 
Failure to fumish TIN. If you fail to furnish your correct TIN to a 
requester, you are subject to a penalty of $50 for each such 
·failure unless your failure is due to reasonable cause and not to 
willful neglect. 

Civil penalty for false information with respect to 
withholding. If you make a false statement with no reasonable 
basis that results in no backup wrthhofding, you are subject to a 
$500 penalty. 

Criminal penalty for falsifying Information. Willfully falsifying 
certifications or affirmations may subject you to criminal 
penaltIes including fines and/or imprisonment. 

Misuse of TINs. If the requester discloses or uses TlNs in 
violation of federal law, the requester may be subject to civil and 
criminal penalties. 

Specific Instructions 
Name 
If you are an individual, you must generally enter the name 
shown on your income tax return. However, if you have changed 
your last name, for instance. due to marriage without informing 
the Sooial Security Administration of the name change, enter 
your first name, the last name shown on your social security 
card, and your new last name. 

If the account Is in joint names, Ilst first, and then Circle, the 
name of the person or entity whose number you entered In Part I 
of the form. 

Sole proprietor. Enter your individual name as shown on your 
income tax retum on the "Name" line. You may enter your 
business, trade, or "doing business as (DBA)" name on the 
"Business name" line. • 

Limited liability company (LLC). Check the 'Um~ed liability 
company" box only and enter the appropriate code for the tax 
classification ("0" for disregarded entity, "COl for corporatIon. "P" 
for partnership) in the space provided. 

For a single-member LLC (including a foreign LLC with a 
domestic owner) that Is disregarded as an entity separate from 
its owner under Regulations section 301.7701-3, enter the 
owner's name on the "Name" nne. Enter the LLC's name on the 
"Business name" line. 

For an LLC classified as a partnership or a corporation, enter 
the LLC's name on the "Name" line and any business. trade, or 
DBA name on the "Business name" line. 

Other entities. Enter your business name as shown on required 
federal tax documents on 1he "Name" line. This name should 
match the name shown on the charter or other legal document 
creating the entity. You may enter any business. trade, or DBA 
name on the "Business name" line. 
Note. You are requested to check the appropriate box for your 
status (individual/sole proprietor, corporation, etcJ. 

Exempt Payee 
If you are exempt from backup withholding. enter your name as 
described above and check the appropriate box for your status, 
then check the "Exempt payee" box In the line following the 
business name, sign and date the form. 
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Generally, individuals Oncluding sale proprietors) are not exempt 

_
- . from backup withholding. CorporatIons are exempt from backup 

withholding for certain payments, such as interest and dividends. 

Note. If you are exempt from backup withholding, you should 
still complete this form to avoid possible erroneous backup 
withholding. 

The following payees "are exempt from backup withholding: 

1. An organization exempt from tax under section 501 (a), any 
IRA, or a custodial account under section 403(b)(7) if the account 
satisfies the requirements of section 401 (t)(2), 

2. The United States or any of its agencies or 
instrumentalities, 

3. A state, the District of COlumbia. a possession of the United 
States, or any of their political subdIvisions or instrumentalities, 

4. A foreIgn govemment or any of Its political subdivisions, 
agencies, or instrumentalities, or 

5. An Internationa! organization or any of its agencies or 
instrumentalities. 

Other payees that may be exempt from backup withholding 
include: 

6. A corporation, 
7. A foreign central bank of issue, 
8. A dealer In securities or commodities required to register in 

the United States, the District of Columbia, or a possession of 
the United States, 

9. A futures commission merchant registered with the 
Commodity Futures Trading Commission, 

10. A real estate investment trust, 

11. An entity registered at all times during the tax year under 
the Investment Company Act of 1940, 

12. A common trust fund operated by a bank under secflon 
584(a), 

13. A financial institution, 

14. A middleman known in the investment community as a 
nominee or custodian, or 

15. A trust exempt from tax under section 664 or described in 
section 4947. 

The chart below shows types of payments that may be 
exempt from backup· withholding. The chart applies to the 
exempt payees listed above, 1 through 15. , 

IF the payment is for .•• THEN the payment is exempt 
for ... 

Interest and dividend payments All exempt payees except 
for 9 

Broker transactions Exempt payees 1 through 13. 
Also, a person registered under 
the Investment Advisers Act of 
1940 who regularly acts as a 
broker 

Barter exchange transactions Exempt payees 1 through 5 
and patronage dividends 

payments over $600 required Generally. efempt payees 
to be reported and direct 1 through 7 
sales over $5,000' 

'See Form 1099-MISC, Miscellaneous Income, and its Instructions. 
tHowever, the following payments made to a corporation (including gross 
proceeds paid to an attorney under section 6045(f), even If the attorney is a 
corporation} and reportable on Fonn 1 D99-MISC are not exempt from 
backup withholding: medical and health care payments, attorneys' feee, and 
payments for services paid by a federal executive agency. 

Part I. Taxpayer Identification 
Number (TIN) 

Page 3 

Enter your TIN in the appropriate box.. If you are a resident 
alien and you do not have and are not eligible to get an SSN, 
your TIN is your IRS individual taxpayer Identification number 
(rrlN). Enter it in the social security number box. If you do not 
have an mN, see How to get a TIN below. 

If you are a sole proprietor and you have an E1N. you may 
enter either your SSN or EIN. However, the IRS prefers that you 
use your SSN. 

If you are a single-member LLC that is disregarded as an 
entity separate from its owner (see Umited flabirrty company 
(LLC) on page 2), enter the owner's SSN (or EIN. if the owner 
has one). Do not enter the disregarded entity's EIN. If the LlC is 
classified as a corporation or partnership, enter the entity's EIN. 

Note. See the chart on page 4 for further clarification of name 
and TIN combinations. 

How to get a TIN. If you do not hEwe a TIN, apply for one 
immedlately_ To apply for an SSN, get Form 88-5, Appfication 
for a Social Security Card, from your local Social Security 
Administration office or get this fonn online at www.ssagov. You 
may also get this form by calling 1-800-772-1213. Use Form 
W~7, Application for IRS Individual Taxpayer Identification 
Number, to apply for an inN, or Fonn SS-4, Application for 
Employer Identification Number, to apply for an EIN. You can 
apply jor an EJN online by accessing the IRS website at 
www.irs.govlbusinesses and clicking on Employer Identification 
Number (EIN) under Starting a Business. Vou can get Forms W~7 
and SS-4 from the IRS by visiting www-irs.gov or by calling 
1-800-TAX-FORM (1-800-829-3676). 

If you are asked to complete Form W·9 but do not have a TIN, 
write "Applied For" in the space for the TIN, sign and date the 
form. and give it to the requester. For interest and dividend 
payments, and certain payments made with respect to readily 
tradable instruments, generally you will have 60 days to get a 
TIN and give It to the requester before you are subject to backup 
withholding on payments. The 6D-day rule does not apply to 
other types of payments. Vou will be subject to backup 
withholding on all such payments until you provide your TIN to . 
the requester. 
Note. Entering "Applied For" means that you have already 
applied for a TIN or that you Intend to apply for one soon. 
Caution: A disregarded domestic entity that has a foreign owner 
must US$ the appropriate Form W-8. 

Part II. Certification 
To establish to the withholding agent that you are a U.S. person, 
or resident alien, sign Form W-9. You may be requested to sign 
by the withholding agent even If Items 1, 4, and 5 below indicate 
otherwise. 

For a joint account, only the person whose TIN is shown In 
Part I should sign (when required.). Exempt payees, see Exempt 
Payee on page 2. 

Signature requirements. Complete the certification as Indicated 
in 1 through 5 below. 

. 1. Interest, dMdend, and barter exchange accounts 
opened before 1984 and broker accounts considered active 
during 1983. You must give your correct TIN, but you do not 
have to sign the certification. 

2. Interest, dividend. broker, and barter exchange 
accounts opened after 1983 and broker accounts considered 
inactive during 1983. You must sign the certification or backup 
withholding will apply. If you are subject to backup withholding 
and you are merely providing your correct TIN to the requester. 
you must cross out item 2 in the certification before signing the 
form. 
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3. Aeal estate transactions. You must sign the certification. 
You may cross out Item 2 of the certification. 

4. Other payments. You must give your correct TIN, but you 
do not have to sign the certification unless you have been 
notified that you have previously given an incorrect TIN. "Other 
payments" Include payments made in the course of the 
requester's trade or business for rents, royalties. goods (other 
than bills for merchandise), medical and health care services 
(Including payments to corporations), payments to a 
nonemployee. for services, payments to certain fishing boat crew 
members and fishermen, and gross proceeds paid to attorneys 
(including payments to corporations). 

5. Mortgage interest paid by you, acquisHion or 
abandonment of secured. property, cancellation of debt. 
qualified tuition program payments [under section 529). IRA, 
Coverdell ESA. Archer MSA or HSA contributions or 
distributions, and pension distributions. You must give your 
correct TIN, but you do not have to sign the certification. 

What Name and Number To Give the Requester 
For this type of ac<;:oun1; 

1. Individual 
2. Two or more individuals (joint 

account) 

3. Custodian account of a minor 
(Uniform Gift to Minors Act) 

4. a. The usual revocable savings 
trust (grantor is also trustee) 
b. So-called trust account that Is 
not a legal or valid trust under 
state law 

5. Sale proprietorship or disregarded 
entity owned by an individual 

For this type Of account: 

6. Disregarded entity not owned by an 
individual 

7. A valid trust, estate, or pension trust 
8. Corporate or LLO electing 

corporate status on Form 8832 
9. Association, club. religious, 

charitable. educational, or other 
tax-exempt organization 

10. Partnership or multi-member LLC 
11. A broker or registerEd nominee 
12, Account with the Department of 

Agriculture in the name of a public 
entRy (such as a state or local 
govemment, school district, or 
prison) that receives ag1cultural 
program payments 

GIve name and SSN of: 

The individual 
The acbJaI owner of the account or, 
if combined funds, the first 
individual on the account ' 
The minor' 

The grantor-trustee' 

The actual owner' 

The owner' 

Give name and EIN of: 

The owner 

legal entity • 

The corpo[Btion 

The organization 

The partnership 
The broker or nominee 
The public entity 

I list first and circle the nama 01 the penlOil whose I"lUITlbor you furnIsh. If only one person 
on a Joint aceourrt hIlS an SSN, that peI"$on's numb~ must be furnished. 

20rcle the mlnor's name and fumlsh the mloor's SSN. 

3you must show your Individual name and you may also enter your business or ~DBA' 
name on the second name line. You may use elthetyour SSN or aN (If you have OIle), 
but tile IRS encoumg8S you to usa your SSN. 

4 Ust first and CIrcle the name oI1"he trust. astate, or pension tru$t. (Do not furnish the llN 
of the perst;ll'lal representative ortrustee unle$S the legal enllty Itseff Is not desgnated in 
the acoount1flle.) Also see Spocial Me{; fDr partnwships on page 1. 

Note. If no name is Circled when more than one name is listed, 
the number will be consIdered to be that of the first name listed. 

Privacy Act Notice 

Page 4 

Secure Your Tax Records from Identity Theft 
IdentIty theft occurs when someone uses your personal 
information such as your name, social security number (SSN), or 
other identifying information. without your permiSSion, to commit 
fraud or other crimes. An identity 1hief may use your SSN to get 
a job or may file a tax return using your SSN to receive a refund. 

To reduce your risk: 
• Protect your SSN, 
• Ensure your employer is protecting your SSN, and 
• Be careful when choosing a tax preparer. 

Call the IRS at 1-800-829-1040 if you think your Identity has 
been used inappropriately for tax purposes, 

Victims of identity theft who are experiencing economic harm 
or a system problem, or are seeking help in resolving tax 
problems that have not been resolved through normal channels, 
may be eligible for Taxpayer Advocate Service (fAS) assistance, 
You can reach TAS by calling the TAS toll-free case intake line 
at 1-877-777-4778 or TTYfTDD 1-800-829-4059. 

Protect yourself from suspicious emails or phishing 
schemes. Phishing is the creation and use of email and 
websltes designed to mimic legitimate business amalls and 
websites. The most common act is sending an email to a user 
falsely claiming to be an established legitimate enterprise In an 
attempt to scam the user Into surrendering private information 
that wil be used for identity theft. 

The IRS does not initiate contacts with taxpayers via emails. 
Also, the IRS does not request personal detailed information 
through email or ask taxpayers for the PIN numbers, passwords, 
or similar secret access Information for their credit caret. bank, or 
other financial accounts. 

If you receive an unsolicited email claiming to be from the lAS, 
forward this message to phishing@irs.gov. You may also report 
misuse of the IRS name, logo, or other IRS personal property to 
the Treasury Inspector General for Tax Administration at 
1-800--366-4484. You can forward suspicious emails to the 
Federal Trade Commission at: spam@uce.goY or contact them at 
www.consumer.govlldthett or 1-877 -IDTHEFr(438-4338). 

VIS'rt: the IRS website at WWW,ilS.gOYto learn more about 
identity theft and how to reduce your risk. 

Section 6109 of the Internal Revenue Code requIres you to p!'O\'ide your correct TIN to persons who must file information retums wIth the IRS to report interest, 
dMdends, and certaln other Income paid to you, mortgage intersst you paid, the acqulsHlon or abandonment of secured property, cancellation of debt, or 
contributions you made to an IRA, or Archer MSA or HSA. The IRS uses the numbers for Identification purposes al"id to help verify the accuracy of your tax retum. 
The lAS may also provide this information to the Department of Justice for ciVil and crimina! litIgation, and to citles, stetes, the District of Columbia, and U.S. 
possessions to eany out their tax Jaws. We may also disclose this infomJation to other countries under a tax treaty, to federal and state agencies to enforce federal 
nOfltax crlmlnallaws, or to federal laW enforcement and intelligence agencies to combat terrorism. 

You must provide your TIN whether or not you are required to fila a tax return. Payers must generally withhold 28% of taxable interest, dividend, and certain other 
payments to a payee. wf10 does not give a TIN to a payer. ~aln penalties may also apply. 
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L 
ABOVE SPACE USE 

4. ASSIGNMENT (fUn 01 partial): Give name of assignee in item 7a [lrTh and address 01 assignee in item 7c; and alS() £Jve name of assignor in item 9. 

5. AMENDMENT (PARTY INFORMATION): Thls Amendmentaffects Debtor.21 Sec:ured Party ofrec:ord. Check only 2!l2 of these two boxes. 

Also check Q[)!l d the following ofhree boxes.l!.ll9. pr~de QPpropriate information in items 6 and/or 7. 

OR~~~~~~----------------~~MI'------------~~~------~~~-

8. AMENDMENT (COLLATERAL 

Descln"be o;oIlateral Ddilleted or 0 added, or collateral description. 01' dBSCflbe cclIateraI Dassignad. 

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMEN~eNT (hame ofaSSignOl', if this is an AssIgnmeng. If tills is an Amendmentautl'lorr:zed bya Debtor Which 
adds =lIateral orEKkls 1he alllhc:rizlng DebtD!'. Ol' If this is a Tennnatfon a~ed by a Debtor, check hS/B and enmrnamt:l of DEBTOR alllt!<lMlng this Amendment 

sa. ORGANIZATION'S NAME 

JPMORGAN CHASE B 
-. OR Ob. INOIVlOUAl'S LAST NAME 

10.0P'TlONAL AI.ER REFERENCE DATA 

AS ADMINISTRATIVE AGENT 
FIRST NAME 

File with DE SOS [Matter No. 00652500] [Doc. No. 1457981] 

MIDDlE NAME SUFAX 
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FINANCING STATEMENT AMENDMENT 
FOLLOW INSTRUCTIONS (front and baCIc:) CAREFULLY 
A. NAME' It PHONE OF CONTACT AT FILER [optional) 

B. SEND ACKNOWLEDGMENT TO: (Name and Address) 

L 
, a. INmAL FINANCING STA.TEMENT FILE,. 

2092526 7 on 4.12.02 

THE ABOVE SPACE IS FOR flUNG OFFICE USE ONLY 

l
ob. This F NANClNG ST~~~ AMENDMENT is 

to be fijei! J.Jor record] (or rer;onJed) In the 
REALEst 

2M TERMINATION: Bfec:tlvene$s ctthe Financing statement identified above Is tennlnated Witb l'MJ'eetto security Interest(s) cfthe Socured Party aUlhorizine ths Termination staliement. 

3, U CONTINUATION: Effectlveness of tile FInancing Statemenlldentffled above with respectto security Interest(s) al'the Secured Party authOrizing this Cc:mtinuation statement Is 
continued fer the additional period prgyjded by applicable law. 

4. ASSIGNMENT (full or partial): Give name of 3SSIsnetlin item 7a or 7b end III1dI'e5$ otas$lgnee II item 7C; and alSO givo name ofassignorin item 9. 

5. AMENDMENT (PARTY INFORMATION): This Amendmentaffects Debtor ~ Secured party of record. Check only.Q!lf! oflhelle two boxes. 

Also check.9!l!l of the follOWing three boxes §D$I. provide app/'Dpriate InfollTliltion In Items II and/or 7. 

ur,.,.r",~ CORPORATION 

8. 

Oe$Gribe oc/latera! 0 daJeted or 0 ackfecl, or .... , em".,...J"-= collateral description, or describe ODllateral 0 assigned. 

9. NAME OF SECURED PARTY Of RECORD AUTHORIZING THIS AMENDMENT (n3me oflil~nor, "Jfthi$. is II.n Asslgnmon1). It'thls ia an AmernimentauthD1ized by a DebtDrWhlch 
adds collateral or adda 11'111 alllhoJlzlng Debtor. or If tills 1$ III T&rmililion avthonzed by a Debtor, check here and enter name of DEBTOR authoriZIng this Amendment 

Sa ORGANIZATION'S NAME 

JPMORGAN CHASE BANK, AS ADMINISTRATIVE AGENT 
__ OR ".INDIVIDUAl.S LAST NAME FlRSTNAME MJDDLENAME SUFFIX 

i0.0PTIONAL ALER REFERENCE CATA 

File with DE SOS [Matter No. 00652500] [Doc. No. 14579801 
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L 
THE ABOVE SPACE IS 

0'''' period plWided by QPpfJcable law. 

4. ASSIGNMENT (full Cf partial); Gille name ofassignH i/'litem 78 or 7b and addre:;~ of ilS5ignee in Item 7c; and also give name ofassignorin item e. 
5. AMENDMENT (PARTY INFORMATION): This Amendmentaffeats Secured Party of record. Check only.nll§. ofthesebNo boxes. 

Also check..!l!!! of the foJloY,inEi tinea bI#e= D pmyide appropriate information In Items 6 andfot 7. 

" , 

CORPORATION 

s. 
,,'''eL..!"'''''''' collateral description, or describe collateral OEl$S[gned. 

s. Nl\ME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (nama ofassignor, rthJa II> an AsstgnmenQ. Ifthl& Ie; an Amandmem authorized bya DabtDrwhlctl 

adds coDatieraJ Of adds the authe.:!Zing Debtor, Ql If this Is a Termination authoru:ad by a DelJtot, check here arn;j enter name or DEBTOR authorizing tnIs Amendment. 

Sa. ORGANZATlON'SNAME 

JPMORGAN CHASE B 
~ OR 'b.INDllnDUAL'SLASTNAME 

10,OPTlONAL FILER REFERENCE DATA 

AS ADMINISTRATIVE AGENT 
FIRST NAME 

File with DE SOS JM.tter No. 00652500] [Doc. No, 14579781 

MIDDLE N"AM~ SUFFIX 
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uranu mane, Ml 

From: 

Sent: 

To: 

Subject: 

Green, Ryan [Ryan.Green@mayerbrown.com] 

Wednesday, October 15, 2008 4:43 PM 

Green, Ryan 

Grand Blanc, MI 

Page 1 of1 

Attachments: gm/2000 lease financing - release of mortgage [grand blanc][hq).DOC; gm/2000 lease 
financing - release of air [grand blanc][hq).DOC; gm/2000 lease financing - term of lease supp 
[grand blanc][hqj.DOC; gm/2000 lease financing - ucc3 - grand blanc [lJ.PDF; gm/2000 lease 
financing - ucc3 - grand blanc [2J.PDF; GM-SPO - Grand Blanc, MI - Bill of Sale (Trust to GM) 
(MB Draft 10/10).DOC ' 

«gmi2000 lease financing - release of mortgage [grand blanc][hqJ.DOC» «gm/2000 lease financing - release 
of air [grand blanc][hqJ.DOC» «gm/2000 lease financing - term of lease supp [grand blancJ[hq).DOC» 
«gm/2000 lease financing - ucc3 - grand blanc [l).PDF» «gm/2000 lease financing - ucc3 - grand'blanc 
[2].PDF» 

«GM-SPO - Grand Blanc, MI- Bill of Sale (Trust to GM) (MB Draft 1 011 O).DOC» 
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THIS INSTRUMENT PREPARED BY, 
AND AFTER RECORDING RETURN TO: 

Robert Gordon 
Mayer Brown UP 
71 South Wacker Drive 
Chicago, II. 60606 

THIS SPACE FOR RECORDER'S USE ONLY 

RELEASE OF MORTGAGE 

TIllS RELEASE OF MORTGAGE (this "Release"), made and given as of the _ day of. 
, 2008, by JPMORGAN CHASE BANK, N.A., F!KIA JPMORGAN CHASE 

=B-:ANK,-=-==--Wl-':-:'th an address at 450 West 33 Street, 13th Floor, New York, NY 10001, as 
Administrative Agent on behalf of the Investors ("Releasor"), is based upon the following; 

A. Auto Facilities Real Estate Trust 2001-1, a Delaware business trust, as owner (the 
"Mortgagor"), granted a certain Mortgage dated as of January 6, 2003, and recorded on January 
10, 2003, as Instrument No. 200301100004378, in the Official Records of Genesee County, 
Michigan (the "Mortgage"), covering certain real property in Genesee County, Michigan. 

B. The Mortgagor desires that Releasor release and discharge from the lien of the 
Mortgage the real property, and Releasor is willing to release the lien on such real property and 
all of Releasor's interest therein (the "Release Property") as described in Exhibit A attached to 
and made part of this Release. 

Now, therefore, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, Releasor hereby releases and discharges the Release Property and all 
of Releasor's interest therein from the lien of the Mortgage, and the Mortgage is hereby fully 
paid, satisfied, released, discharged and terminated. 

This Release applies to and covers all of the Mortgaged Property (as defined in the 
Mortgage) and rights granted under, or encumbered by, the Mortgage, including, without 
limitation, the Release Property. 

All capitalized terms not otherwise defined herein shall have the meanings set forth in the 
Mortgage. 

[SIGNATURE PAGE FOLLOWS] 

145757000652500 
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IN WITNESS WHEREOF, Releasor has executed this Release as of the date first above written. 

STATE OF _______ ) 

COUNTYOF _________ __ 
) 
) 

ss.: 

JPMORGAN CHASE BANK, N.A., FfKlA 
JPMORGAN CHASE BANK, as 
Administrative Agent on behalf of the 
Investors 

By: 

Its: 

"Releasor" 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on this ____ day of , 2008, within my jurisdiction, the within named 

, who acknowledged that [he] [she] is of 
-=JP=M-=O-=CR=-G-=AN-:-=-cC=HA=-C-:S='E BANK, N.A., FfKlA JPMORGAN CHASE BANK, a 
-:-__ :--;-____ -. ___ ; as Administrative Agent for the Investors, and that for and on behalf of 
the said corporation, and as its act and deed [he] [she] executed the above and foregoing 
instrument, after first having been duly authorized by said corporation to do so. 

Notary Public in and for the State of _____ _ 

Printed or Typed Name of Notary 
My Commission Expires: _______ _ 

JPMCB·STB-00000209 
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EXHIBIT A 

LEGAL DESCRIPTION 
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THIS INSTRUMENT PREPARED BY, 
A1W AFTER RECORDING RETURN TO: 

Robert Gordon 
Mayer Brown LLP 
71 South Wacker Drive 
Chicago, IL 60606 

THISSPACEFORRECORDER'SUSEONLY 

RELEASE OF ASSIGNMENT OF LEASES, RENTS/ 
STRUCTURAL SUPPORT AGREEMENT 

TIlIS RELEASE OF ASSIGNMENT OF LEASES, RENTS/STRUCTURAL SUPPORT 
AGREEMENT (this "Release"), made and given as ,of the _ day of , 2008, by 
JPMORGAN CHASE BANK, N,A., fIkIa JPMORGAN CHASE BANK, as with an address at 
450 West 33 Street, 13th Floor, New York, NY 10001, as Administrative Agent on behalf of the 
Investors ("Releasor"), is based upon the following: 

A. Auto Facilities Real Estate Trust 2001-1, a Delaware business trust (the 
"Assignor"), executed a certain Assignment of Leases, Rents and Structural Support Agreement 
dated as of January 6, 2003, and recorded on January 10, 2003, as Instrument No. 
200301100004379, in the Official Records of Genesee County, Michigan (as amended, modified 
or supplemented, the "Assignment"), covering certain real property in Genesee County, 
Michigan. . 

B. The Assignor desires that Releasor release and discharge from the lien of the 
Assignment the real property which is subject to tjle Assignment, and Releasor is willing to 
release all of the real property covered by the Assignment (the "Release Propertv"), as described 
in Exhibit A attached to and made part of this Release. 

Now, therefore, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, Releasor hereby releases and discharges the Release Property from the 
real property which is covered by the Assignment 

All capitalized terms not otherwise defined herein shall have the meanings set forth in the 
Assignment. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, Releasor, as Agent for the lenders, has execnted this Release as of 
the date first above written. 

JPMORGAN CHASE BANK, N.A., FIK/A 
JPMORGAN CHASE BANK, as 
Administrative Agent for the Investors 

By: 

Its: 

JPMCB·STB·00000212 



STATE OF ________ ) 

COUNTYOF ________ _ 
) 
) 

88.: 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on this __ day of , 2008, within my jurisdiction, the within named 
=--==-=~~=-c-=,......." who acknowledged that [he] [she] is of 
JPMORGAN CHASE BANK, N.A., fIkIa JPMorgan Chase Bank, a , as 
Administrative Agent for the Investors, and that for and on behalf of the said corporation, and as 
i t8 act and deed [he] [she] executed the above and foregoing instrument, after first having been 
duly authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Conunission Expires: _______ _ 

1457512 00652500 

JPMCB-STB-00000213 



1457572 00652500 

EXHIBIT A 

LEGAL DESCRIPTION 
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THIS INSTRUMENT PREPARED BY, 
AND AFTER RECORDING RETURN TO: 

Robert Gordon 
Mayer Brown LLP 
71 South Wacker Drive 
Chicago, IL 60606 

THIS SPACE FOR RECORDER'S USE ONLY 

TERMINATION OF SHORT FORM MEMORANDUM OF LEASEILEASE SUPPLEMENT 

THIS TERMINATION OF SHORT FORM MEMORANDUM OF LEASEILEASE 
SUPPLEMENT (this "Termination") is made this _ day of , 2008 by and between, 
AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware statutory trust, through 
Wilmington Trust Company, not in its individual capacity but solely as Trustee ("Lessor"), and 
GENERAL MOTORS CORPORATION, a Delaware corporation ("Lessee"). 

WHEREAS, Lessor has leased by a Short Form Memorandum of LeaselLease 
-Supplement dated as of January 6, 2003 (the "Lease Supplemenf') the land legally described on 
Exhibit A attached hereto and made a part hereof (together with all rights-of-way or use, 
easements, servitudes, licenses, tenements, driveways, approaches, pavements, hereditaments, 
curbs and street front privileges and appurtenances thereunto belonging but excluding the 
Improvements (as hereinafter defrned, the "Land") and the improvements and fixtures located on 
the Land (collectively, the "Property") located in the City of Grand Blanc, Genesee County, 
Michigan to Lessee; as evidenced by the Lease Supplement which was recorded on January 10, 
2003, as Instrument No. 2003011 00004374, in the Qfficial Records of Genesee County, 
Michigan; and 

WHEREAS, the parties desire to terminate the Lease (as defrned ill the Lease 
Supplement) and release the Lease Supplement. 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties hereto agree to enter into this Termination, as follows: 

1. Termination of Lease and Release of Lease Supplement. Effective as of the date 
hereof, the Lease and Lease Supplement are terminated insofar as they demise the Property. 
This Termination does not terminate any covenants, warranties, indemnities or other obligations 
of Lessor or Lessee under the Lease which by their terms expressly survive the release or 
termination of such Lease; provide.d, however, that this Termination shall act as a release and 
termination of all liens, claims and interests Lessor possess under the Lease in and to the 
Property. 

145751400652500 - , -
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2. Liability of Trustee. It is expressly understood and agreed by the parties hereto 
that (i) this Termination is executed and delivered by Wihnington Trust Company, not 
individually or personally but solely as Trustee of the Trust, in the exercise of the powers and 
authority conferred and vested in it as such Trustee, (ii) each of the representations, undertakings 
and agreements herein made on the part of Trustee is made and intended not as personal 
representations, undertakings and agreements by Trustee but is made and intended for the 
purpose of binding only the Trust Estate, (iii) nothing herein contained shall be construed as 
creating any liability on Trustee, individually or personally, to perfonn any covenant either 
expressed or implied contained herein, all such liability, if any, being expressly waived by the 
parties hereto and by any Person claiming by, through or under the parties hereto and (iv) under 
no circumstances shall Trustee be personally liable for the payment of any indebtedness or 
expenses of any party hereto, or be liable for the breach or failure of any obligation, 
representation, warranty or covenant made or undertaken by Trustee under this Termination of 
the Lease. 

3. Miscellaneous. 

(a) This Termination shall be construed and enforced in accordance with the 
laws of the state where the Land is located. 

(b) This Tennination may be executed in multiple counterparts each of which 
taken together shall constitute one and the same instrument. 

(c) All capitalized terms not otherwise defined herein shall have the meanings 
set forth in the Lease Supplement. 

[SIGNATURE PAGE FOLLOWS] 
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IN WI1NESS WHEREOF, Lessor and Lessee have executed this Release as of the date fIrst 
above written. 

LESSOR: 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1, a Delaware statutory trust 

BY: WILMINGTON TRUST COMPANY, not in 
its individual capacity but solely as Trustee 

By: 
Name: 
Title: 

LESSEE: 

GENERAL MOTORS CORPORATION, 
a Delaware corporation 

By: 
Name: ____________________ __ 

Title: 

JPMCB-STB-00000217 



TIIE STATE OF DELAWARE 

COUNTY OF NEW CASTLE 

§ 
§ 
§ 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on this __ day of ,2008, within my jurisdiction, the within named 
=:-:--:_:=---::::---" who acknowledged that [he] [she] is of 
Wilmington Trust Company, a Delaware banking corporation, not in its individual capacity but 
solely as Owner and Trustee of Auto Facilities Real Estate Trust 2001-1, a Delaware statutory 
trust, and that in said representative capacity [he] [she] executed the above and foregoing 
instrument, after first having been du1y authorized by said corporation to-do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires: _______ _ 

145757400652'i0fl A 
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STATE OF ______ ) 

COUNTYOF _________ _ 
) 
) 

ss.: 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on this __ day of , 2008, within my jurisdiction, the within named 
:-7----:::-----:-;---=:" who acknowledged that [he 1 [she 1 is of General 
Motors Corporation, a Delaware. corporation, and that for and on behalf of the said corporation, 
and as its act and deed [he 1 [she 1 executed the above and foregoing instrument, after first having 
been duly authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires: _______ __ 

1457514 00652500 - <-
'T" __ ~ __ L! __ ~L'T • ___ ..., 
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EXHIBIT A 

LEGAL DESCRIPTION 

·6· Tennination ofT ,ea~e SlInnlf':mfmt 
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oftne F1nanein; strtement ,dlllnlifled above wltM raspI!Iet to &ecurity interest(s) afthe 5ecured Party authorizing Ulis Continuation Statement Is 
I period ~ad by applicable law. 

4. ASSIGNMENT (full or partial): Give name of assiQnee In Item 7a Or 7b and addmssaf assignee Irt item 7r;; and also give name ofasslgnor In item 9. 

5, AMENOMENT (PARTY INFORMATION): This Amendment affects Secured Party 01' reoord. Check only l2!1i of these two boxes. 

Also clMllckaM: crftbB fcIlawint1 three boxes iIll!I. provide appropriate infonn~n in Isms 6 andlor 7. 

CHANGED (NEW) OR ADOED INFORMATION: 
7a. RGANIZATION'S AME 

OR 7b.INDIVIDUAl'S LAST NAMS FiRST NAME MIDDl.ENAME SUFFIX 

7c. MAlUNG ADDRESS STATE POSTAL CODE COUNTRY 

7e1. SEEINSIRUCT'QNs 71. JURISOlCl10N OF ORGANIZATION 7g. ORGANIZATIONAL. 10 tI, If any 

NONE 

8. AMeNDMENT (COLLATERAL CHANGE): check only ml! box. 

DesGribe conateral 0 deleted or 0 added, or gIVe entireDrestated ooIlateraJ descriptlan, or descn"be cDl1ateno.1 D2I~Igned. 

9. NAME OF SECURED PAR TV OF RECORD AUTHORIZING THIS AMENDMeNT (name of assignor, if Ihis Is an Assignment). Ifth~ Is an Amendment authorized by It. Oebklr WhIch 
adcls collateral or acids the authorizing OIJbfur, or if this Is II Tenn/natlon euthoriZ:e.:l by iii Debtor, cheGk here and enter name at DEBTOR authorlzlng this Amendment 

sa ORGANIZATION'S NAME 

JPMORGAN CHASE BANK, AS ADMlNISlRATTVE AGENT 
.. OR ... INDIVIDUAL'S LAST NAME Fl"Sf NAME. 

10.0PTlONAL ALER REFERSIICE DATA 

MlDOLENAME SUFl'1< 

File with Genes'e County Recorder [Grand Blanc] [Matter No, 006525001 fDoc. No. 14579621 
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Iderrtifjed abc:we with respect to seeurity fnte1e5t(s) of the 
I . 

4. ASSIGNMENT (ftln or partial): GMt "am" of Q$$ignee In Item 7a or 7b and adtfre:>s of assignee in item 7C; and also gille name of esignot In item 9. 

5, AMENDMENT (PARTY INFORMATION): Thl$ Amendment affects Secured Party of record. C~k onl)/5!:Il!. of these two boxes. 

Also check SHIl of the foUowinll three boxe$ iIlliI. pwnde apPfOpriate InfoJmation in iteml 8 andlw 7. 

DElETE name: GM! record IIlIme 
tg be deleted in ite 6a Of 6b. 

ADOnamo: CoITflJeteitem7aor7b,andalsoitam7c: 
Isc 1 items7e-7!fa icablil 

6. CURResT RECORD INFORMATION' 
£Ill. ORGANIZATlON'S NAME 

GENERAL MOTORS CORPORATION ta OR (lb. INDIVIDUAL'S LAST NAME 

97 CHANGED {I'£W) ORAODED I!-FORMATiON; 
711.. ORGANIZATlON'S NAME 

DR 
n.INDlVIDUAL'S LAST NAME 

7e, MAiUNG ADDRESS 

7d. seEINSTRUCDQN$ \tDD'lINFORE
I 

17a.1YPEOFORGANIZATlON 
ORGANIZATION 
oeBTOR I 

8. AMENDMENT (COLLATERAL CHANGE). check onty.Qllll. box. 

FIRST NAME 

F1KSTNAME 

CITY 

7f. JURISDICTION OF ORGANlZAnON 

De&cribe collateral 0 deleted or 0 added, or give entireDlfltated collateral description, Of desc:ribe ~nateral Dassigllett 

MIDOLENAME 

MIDDLE NAME SUFFIX 

STATE I POSTAL CODE COUNTRY 

7;. ORGANIZATIONAl 10 'II,1f eny 

nNONE 

9. NAME OF SECURED PAR.TY OF RECORD AUTHORIZING THIS AMENDMeNT (n:ama of~gnor. "Ihls Is aJ\ Assigllmenlj. Ifihills an Amendment euIhorizad bya Debttlrwhlch 
adds collateral or adds the a1J1:h~1l{I Debtor. or il'this is a TetminaliOll mrthDrtzed by a DebtDr, check here and enter name of DEBTOR authorizlng this. Amendrnellt 

ga. ORGANIZATION'S NAME 

JPMORGAN CHASE BANK, AS ADMINISTRATIVE AGENT 
.. DR • .,NDIVlOUAL'SLASTNAME· A"SfNAME MIDDlE NAME SUFFIX 

10. PllONAL RlER REFERENCE DATA 

File with Genesse County Recorder [Grand BlancllMatter No. 006525001 moe. No. 14,7q~~1 
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BILL OF SALE 

FOR VALUE RECEIVED, AUTO FACILITIES REAL ESTATE TRUST 2001-1, a 
Delaware statutory trust ("Seller"), hereby conveys on an AS-IS, WHERE-AS basis onto 
GENERAL MOTORS CORPORATION, a Delaware corporation, all of Seller's right, title and 
interest, if any, in and to all tangible personal property upon the real estate in Genesee County, 
Michigan described on Exhibit A attached hereto and made a part hereof (the "Land"), 
including, without limitation, all equipment, facilities fixtures, and other personal property located 
at or on the Land (including without limitation, all HV AC components and equipment, all pipes, :fire 
prevention components and equipment, security components and equipment for the Improvements, 
electrical and plumbing components and systems, loading dock levelors, loading docks lights, 
loading dock related affixed equipment, and other systems and equipment affixed to or incorporated 
into the Land), but in all events exclusive of all movable non-structura1 partitions, racking and 
related equipment, machinery, equipment, furniture, furnishings, trade fixtures, inventory, product 
samples, and other personal property of Seller used in connection with the operation of its 
business (the "Personal Property"). 

2008. 
IN WITNESS WHEREOF, Seller has executed this Bill of Sale as of October -'. 

SELLER: 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1, a Delaware statutory trust 

By: Wilmington Trust Company, not in its 
individual capacity but solely as Trustee 

By: 
Name: ______________________ ___ 

Title: 

Bill ofSaIe-GrandBlanc, MI 
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ta: . .. ".j. ., 

fA .., 

EXHIBIT A 
LEGAL DESCRIPTION 

Bill of Sale - Grand Blanc, MI 
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Detroit, MI 

., From: 

. Sent: 

To: 
Subject: 

Green, Ryan [Ryan.Green@mayerbrown.com] 

Wednesday, October 15, 2008 4:45 PM 

Green, Ryan 

Detroit, MI 

Page 10fl 

Attachments: gm/2000 lease financing - ucc3 - detro~ [2] - de sosPDF; gml2000 lease financing - ucc3 -
detroit [1].PDF; gm/2000 lease financing - term of lease supp [detroit][franklin parking].DOC; 
gm/2000 lease financing - release of mortgage [detroitJ[franklin parking].DOC; gm/2000 lease 
financing - release of air [detroitJ[franklin parkingj.DOC; GM-SPO - Detroit, MI - Bill of Sale 
(Trust to GM) (MB Draft 10/1 O).DOC 

«gm/2000 lease financing - ucc3 - detro~ [2j - de sos.PDF» «gm/2000 lease financing - ucc3 - detro~ 
[1].PDF» «gm12000 lease financing - term of lease supp [detroit][franklin parking].DOC» «gm/2000 lease 
financing - release of mortgage [detroitj[franklin parking].DOC» «gm/2000 lease financing - release of air 
[detroit][franklin parkingj.DOC» 

«GM-SPO - Detroit, MI - Bill of Sale (Trust to GM) (MB Draft 10/10).DOC» 
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or ... 

4. ASSIGNMENT (run or patial): Give name of assi;nIM in item 7a I)r7b lind addro5& gfi!S$ignee In Item 71:; and al60 five name of assignor in ibm! 9. 

5, AMENDMENT (PARTY INFORMATION): Thl$ Amendmanl;alf'ects SQ.cured Party Qf rec:ord.. Check only ~ otthese two boxes. 

Also check Q[ll cfthe following _three baxe$.8IlSf prcMde appropriate r~Ol\ In it9ms 6 and/or 7. 

1 

Describe CClllate~1 0 deleted or 0 added, or ,,", """'"1'-1'_'_ collateral description, or describe collateral OasSlgned. 

Continuation Statement is 

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT {IIam8 ofassignor, Ifthi£ is an Msignment}. Ifthi!J is an knllrdment authcr'iz&tl by a OebtorWhieh 
adds collateral or adds the IIl1!ttoti%lng Debtor, or It this 1$ a Termination autborlzed by a Del:tor, chm hem and en1er name of DEBTOR authorizing this Amendment 

9a. ORGANIZA110N's NAME 

JPMORGAN CHASE BANK, AS ADMINISTRATIVE AGENT 
_OR ".INDIVIDtiAL'SLASTN""E ARSTNAME MIDDLE NAME SUFFIX 

10,OPTlONAL AI..ERREFERENCE DATA 

File with DE SOS [Detroit] [Matter No. 006525001 fDoc, No, 14579721 
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L 

of the. Flnancl"SJ statement Identified abcwe with respeet to security Intel~:S) of the Secured Party alllhortzing this COntinuation 
provided by applkabl& law. 

4. ASSIGNMENT (full Dr partial); Give name. ofassignee in Item 7a w7b and address oJ assignee In Item 7t::; and also give name of assignor In Item 9. 

5. AMENDMeNT (pARTY INFORMATION): this Amendment affects Debtor.21: Sl)CUted Party of record. Check only ll!l! of these twn boxes. 

Also check gQ§ of the fclDowing tiuee boxel; I!!!i provide appropJiate information in items e andi(lr 7. 

CHANGEnam"andioraddl'e$$; P!eaerofertothodet!liledinstrudions 
in ard=toohun I the amehlddressafa 

DELETE nama: Give rBcord nama 
to be deleted in item sa or 6b. 

ADD name: COmpleteitBrn 7aor7b, andalsoitern 7r::. 
also steiterm7e-7: n b! 

6 CURRENT RECORD INFORMAnON' 
ea. ORGANIZAnON'S NAME 

OR 6b. INDIVIDuAL'S LAST NAME RRSTNAME MIDDLE NAME SUFAX 

7. CHANGeD (f'£W) OR ADDED INFORMATION: 

no", ,~'" 'u~ -
7< <A'UNG ADDRESS CITY ISTAlE IPOSTALCOOE !COUNT"Y 

7"-. , 
, " .. H. , 1'~' " .any 

•. r(~Il.A~~' nNONE 

description, or describe collateral Dassigned. Describe collateral Ddeleted ,or 0 added. or 9ND ~r1r' 

9. NAME OF SECURED PARTY OF RECOI:U) AUTHORIZING THIS AMENCMENT (name ofassignor,lI'thi& i& an Assignment). Ifthisfs an Amendment authofized by II Debtorwhlcl'l 
adds ce>llateral or adds the aLllhorlZlng Debtor, or if this is II Termination authorized by a Qeblz'lr, check nera and enter name of DEBTOR. authorizing this Amendment. 

Sa. ORGANIZATION'S NAME 

lPMORGAN CIJASE BANK, AS ADMINISTRATIVE AGENT 
• OR ".!NOMeUAL" LAST NAME ARST NAME MJOOlE NAMe SUFFIX 

1D.OPTIONALFIlERREFERENCEDATA 

File with Wayne CounIY Recorder rDetroitIParkirurllMatter No. 006525001 moc. No. 1457qli41 
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18IS INSTRUMENT PREPAREP,jJ.Y;. 
AND AFTER RECORDINO)IETUi<ff;:jJrJ::-: . 

Robert Gordon 
Mayer Brown LLP 
71 South Wacker Drive 
(]rlcago,IL 60606 

<'-. 

'" ~. -' .. :~ . 
.. '~ : .. 

THIS SPACE FOR RECORDER 'S USE ONLY 

TERMINATION OF SHORT FORM MEMORANDUM OF LEASEILEASE SUPPLEMENT 

TIllS TERMINATION OF SHORT FORM MEMORANDUM OF LEASEILEASE 
SUPPLEMENT (this "Termination") is made this _ day of , 2008 by and between, 
AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware statutory trust, through 
Wilmington Trust Company, not in its individual ~apacity but solely as Trustee ("Lessor"), and 
GENERAL MOTORS CORPORATION, a Delaware corporation ("Lessee"). 

WHEREAS, Lessor has leased by a Short Form Memorandum of Lease/Lease 
Supplement dated as of January -' 2003 (the "Lease Sunplement'') the land legally described on 
Exhibit A attached hereto and made a part hereof (together with all rights-of-way or use, 
easements, servitudes, licenses, tenements, driveways, approaches, pavements, hereditaments, 
curbs and street front privileges and appurtenances thereunto belonging but excluding the 
Improvements (as hereinafter defined, the "Land") and the improvements and fixtures located on 
the Land (collectively, the "Property") located in the City of Grand Blanc, Wayne County, 
Michigan to Lessee; as evidenced by the Lease Supplement which was recorded on January _, 
2003, in Liber -' Page --' in the Official Records of Wayne County, Michigan; and 

WHEREAS, the parties desire to terminate the Lease (as defined in the Lease 
Supplement) and release the Lease Supplement 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties hereto agree to enter into this Termination, as follows: 

1. Termination of Lease and Release of Lease Supplement. Effective as of the date 
hereof, the Lease and Lease Supplement are terminated insofar as they demise the Property. 
This Tennination does not terminate any covenants, warranties, indemnities or other obligations 
of Lessor or Lessee under the Lease which by their terms expressly survive the release or 
termination of such Lease; provided, however, that this Termination shall act as a release and 
termination of all liens, claims and interests Lessor possess under the Lease in and to the 
Property. 
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2. Liability of Trustee. It is expressly understood and agreed by the parties hereto 
tlJat (i) this Tenillnation is executed and delivered by Wilmington Trust Company, not 
individually or personally but solely as Trustee of the Trust, in the exercise of the powers and 
authority conferred and vested in it as such Trustee, (ii) each of the representations, undertakings 
and agreements herein made on the part of Trustee is made and intended not as personal 
representations, undertakings and agreements by Trustee but is made and intended for the 
purpose of binding only the Trust Estate, (iii) nothing herein contained shall be construed as 
creating any liability on Trustee, individually or personally, to perform any covenant either 
expressed or implied contained herein, all such liability, if any, being expressly waived by the 
parties hereto and by any Person claiming by, through or under the parties hereto and (iv) under 
no circumstances shall Trustee be personally liable for the payment of any indebtedness or 
expenses of any party hereto, or be liable for the breach or failure of any obligation, 
representation, warranty or covenant made or undertaken by Trustee under this Termination of 
the Lease. 

3. Miscellaneous. 

(a) This Termination shall be construed and enforced in accordance with the 
laws of the state where the Land is located. 

(b) This Tennination may be executed in multiple counterparts each of which 
taken together shall constitute one and the same instrument. 

(c) All capitalized terms not otherwise defined herein shall have the meanings 
set forth in the Lease Supplement. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, Lessor and Lessee have executed this Release as of the date first 
above written. 

LESSOR: 

AUTO FACILITIES REAL ESTATE TRUST 
200 I-I, a Delaware statutory trust 

BY: WILMINGTON TRUST COMPANY, not in 
its individual capacity but solely as Trustee 

By: 
Name: 
Title: 

LESSEE: 

GENERAL MOTORS CORPORATION, 
a Delaware corporation 

By: 
Name: ____________________ __ 

Title: 
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THE STATE OF DELA WARE 

COUNTY OF NEW CASTLE 

§ 
§ 
§ 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on this __ day of , 2008, within my jurisdiction, the within named 
:=:-: __ =-_=---" who acknowledged that [he] [she] is of 
Wilmington Trust Company, a Delaware banking corporation, not in its individual capacity but 
solely as Owner and Trustee of Auto Facilities Real Estate Trust 2001-1, a Delaware statutory 
tiust, and that in said representative capacity [he] [she] executed the above and foregoing 
instrument, after first having been du1y authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires: _______ _ 
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STATEOF _______ ) 

COUNTYOF _________ _ 
) 
) 

ss.: 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on this __ day of , 2008, within my jurisdiction, the within named 
::-:-...,----:::--_-;-_-=" who acknowledged that [he] [ she] is of General 
Motors Corporation, a Delaware corporation, and that for and on behalf of the said corporation, 
and as its act and deed [he] [she] executed the above and foregoing instrument, after frrst having 
been duly authorized by said corpomtion to do so. 

Notary Public in and for the State of __ ---, __ 

Printed or Typed Name of Notary 
My Commission Expires:, _______ _ 

14579::19 OonS2:'iOO -" -
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rms INSTRUMENT PREPARED BY, 
AND AFTER RECORDING RETURN TO: 

Robert Gordon 
Mayer Brown UJ> 
71 South Wacker Drive 
Chicago, 1L 60606 

THIS SPACE FOR RECORDER'S USE ONLY 

RELEASE OF MORTGAGE 

THIS RELEASE OF MORTGAGE (this "Release"), made and given as of the _ day of 
, 2008, by JPMORGAN CHASE BANK, NA., FIKJA JPMORGAN CHASE 

::B:-:ANK,-==-:--Wl--:-C·th an address at 450 West 33 Street, 13th Floor, New York, NY 10001, as 
Administrative Agent on behalf of the Investors ("Releasor"), is based upon the following: 

A. Auto Facilities Real Estate Trust 2001-1, a Delaware business trust, as owner (the 
"Mortgagor"), granted a certain Mortgage dated as of January -' 2003, and recorded on January 
-> 2003, in Liber --' Page --' in the Official Records of Wayne County, Michigan (the 
"Mortgage"), covering certain real property in Wayne County, Michigan. 

B. The Mortgagor desires that Releasor release and discharge from the lien of the 
Mortgage the real property, and Releasor is willing to release the lien on such real property and 
all of Releasor's interest therein (the "Release Property") as described in Exhibit A attached to 
and made part of this Release. 

Now, therefore, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, Releasor hereby releases and discharges the Release Property and all 
of Releasor's interest therein from the lien of the Mortgage, and the Mortgage is hereby fully 
paid, satisfied, released, discharged and terminated. 

This Release applies to and covers all of the Mortgaged Property (as defined in the 
Mortgage) and rights granted under, or encumbered by, the Mortgage, including, without 
limitation, the Release Property. 

All capitalized terms not otherwise defmed herein shall have the meanings set forth in the 
Mortgage. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, Releasor has executed this Release as of the date first above written. 

STATEOF _______ ) 

COUNTY OF _____ _ 
) 
) 

ss.: 

JPMORGAN CHASE BANK, N.A., FIKJA 
JPMORGAN CHASE BANK, as 
Administrative Agent on behalf of the 
Investors 

By: 

Its: 

"Releasor" 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on this __ day of , 2008, within my jurisdiction, the within named 

, who acknowledged that [he] [she] is of 
-:;:;JP;:-;M-;'O::::R::CG;;;'AN-:-:-;----:C::::HA::-:-::S='E BANK, N.A., FIKJA JPMORGAN CHASE BANK, a 
-,:-_..,.,.. ___ ,---" as Administrative Agent for the Investors, and that for and on behalf of 
the said corporation, and as its act and deed [he] [ she] executed the above and foregoing 
instrument, after first having been duly authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires:, _______ _ 

1.1.':;'70"1'7 nru:;.c')cnn 
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THIS INSTRUMENT PREPARED BY, 
AND AFTER RECORDING RETURN TO: 

Robert Gordon 
Mayer Brown LLP 
71 South Wacker Drive 
Chicago, IL 60606 

THIS SPACE FOR RECORDER'S USE ONLY 

RELEASE OF ASSIGNMENT OF LEASES. RENTS AND 
STRUCTURAL SUPPORT AGREEMENT 

THIS RELEASE OF ASSIGNMENT OF LEASES, RENTS AND STRUCTURAL 
SUPPORT AGREEMENT (this "Release"), made and given as of the _ day of , 2008, 
by JPMORGAN CHASE BANK, NA, flkla JPMORGAN CHASE BANK, as with an address 
at 450 West 33 Street, 13'" Floor, New York, NY 10001, as Administrative Agent on behalf of 
the Investors ("Releasor"), is based upon the following: 

A. Auto Facilities Real Estate Trust 2001-1, a Delaware business trust (the 
"Assignor"), executed a certain Assignment of Leases, Rents and Structural Support Agreement 
dated as of January -' 2003, and recorded on January --' 2003, in Liber --' Page --' in the 
Official Records of Wayne County, Michigan (as amended, modified or supplemented, the 
"Assignment"), covering certain real property in Wayne County, Michigan. 

B. :The Assignor desires that Releasor release and discharge from the lien of the 
Assignment the real property which is subj eet to the Assignment, and Releasor is willing to 
release all of the real property covered by the Assigmnent (the "Release Property"), as described 
in Exhibit A attached to and made part of this Release. 

Now, therefore, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, Releasor hereby releases and discharges the Release Property from the 
real property which is covered by the Assigmnent 

All capitalized terms not otherwise defined herein shall have the meanings set forth in the 
Assignment. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, Releasor, as Agent for the lenders, has executed this Release as of 
• the date first above written. 

145793800652500 _ 0 _ 

JPMORGAN CHASE BANK, N.A., FIKJA 
JPMORGAN CHASE BANK, as 
Administrative Agent for the Investors 

By: 

Its: 

~ . 
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STATEOF _______ ) 

COUNTYOF _______ _ 
) 
) 

ss.: 

Personally appeared before me, the undersigned authority in. and for the said county and 
state, on this __ day of ,2008, within my jurisdiction, the within named 
=c-=-=-=:-:-::-~=-:--==-=" who acknowledged that [he] [ she] is of 
JPMORGAN CHASE BANK, N.A., fIkIa JPMorgan Chase Bank, a , as 
Administrative Agent for the Investors, and that for and on behalf of the said corporation, and as 
its act and deed [he] [she] executed the above and foregoing ins1rUment, after first having been 
duly authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires: _______ _ 
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Nint,Ml 

From: 

Sent: 

To: 
Subject: 

Green, Ryan [Ryan.Green@mayerbrown.com] 

Wednesday, October 15.20084:47 PM 

Green, Ryan 

Flint, MI 

Page I of 1 

Attachments: gm/2000 lease financing - ucc3 - flint [3].PDF; gm/2000 lease financing - ucc3 - flint (2).PDF; 
gml2000 lease financing - ucc3 - flint [1).PDF; gm/2000 lease financing - term of ground lease' 
[flint)[L6).DOC; gm/2000 lease financing - release of air [flint)[L6].DOC; gm/2000 lease 
financing - release of mortgage [flint][L6].DOC; gm/2000 lease financlng - term of lease supp 
[ftint][l6].DOC; GM-SPO - Flint, MI - Bill of Sale (Trust to GM) (MB Draft 10/10).DOC 

«gm/2000 lease financing - ucC3 - flint [3].PDF» «gml2000 lease financing - ucc3 - flint [2].PDF» «gm/2000 
lease financing - ucC3 - flint [1).PDF» «gm/2000 lease financing - term of ground lease [flint][l6].DOC» 
«gm/2000 lease financing - release of air [flint)[L6].DOC» «gm/2000 lease financing - release of mortgage 
[ftint][l6].DOC» «gm/2000 lease financing - term of lease supp [flint][L6].DOC» «GM-SPO - Flint, MI - Bill of 
Sale (Trust to GM) (MB Draft 10/10).DOC» 

JPMCB-STB-00000241 



L 

otthe SGcured Paltyauthorlzlng this Continuation statement is 
law. 

4. ASSIGNMENT (full orpartiaO: Give name of assignee In Item 7~ or7b and ;.ddleGt gfassign~ in item 7~..,d a1110 give name of assignor In item e. 

5. AME:NOMENT (pARTY INFORMATION): Th!s Amendmentaffects Secured Party of recanl. Check only.!2D.§ oftl'lese two boxes. 

Also check .o.nD of the foIIay,irtg three boxes.illSl prcMd. appropriatu infonna6on In item!> Ei andlor 7. 

2001-1 

e. chec:k only RIl!. box. 

or gIVe entireDrestatett eoIIab}r.aI dB$Cl'lplion, or deserib" collateral Das&lsll9li 

9, NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMeNT (name ofassignor, fthls Is an Asslgnrnl!o~. "this Is an Amendment aUlhOlized bya DBbtotwhich 
adds collateral or adds ttIe authorirlng Debmr, or if this Is a TlSlTlllnation aufhOliZed by a Oebtot, dleck h_ and entar name of DEBTOR authollZlng thfs Amendment 

Sa ORGANIZA11ON'S NAME 

JPMORGAN CHASE BANK. AS ADMINISTRATIVE AGENT 
__ OR ... INDIVIDUAL'S LAST NAME ARST NAME MIDDLE NAME SUFFIX 

10,OPTIONAL ALER R CE DATA 

File with Genes,e Counlj' Recorder [Flint] [Matter No, 006525001 [Doc, No, 14579671 
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FINANCING STATEMENT AMENDMENT 

L 
USE 

; I 

Identified aboYG with respect to security Interest(s) of the Secured PIny authorizing 
period provided Ja.w. 

4. ASSIGNMENT (fuQ or paltial); Gi'Ie nam" gf assignee in item 7", or7b and address of a551liInee In Item 7C; and also give name ofasSgnorin itEm 9. 

5. AMENDMENT (PARTY INFORMATION): This Amendment affects Serured Party cI record. Check Dilly .l!nt of these two 00xas. 

Also chfOCk.2ll!! of the foIkrMng three b~ Ill!! pmyil1e appropriate information In Items e and/or 7. 

Desc:rlbe C(l1later.l.1 0 deleted or 0 added, or ,M' ~'~Ic.J'='~' collateral description, or describe collateral Dassigned. 

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THS AMENDMeNT (nama afassignor, 'this Is anAsslgnmentj. Ifthla Is an Amendment authorized by II; Debttlr .... tdch 
adds coIlatBra! or adds the authoritlll9 Debtor, or If this is a Termination authorized by a DeI:rtor, check here and enter name cf DEBTOR authorizing this Amendment 

lila. ORGANIZATION'S NAME 

JPMORGAN CHASE BANK, AS ADMINISTRATIVE AGENT .OR ".INDIV1DUAJ.'SLASTNAME ARSTNAME MIDDLE NAME SUFFIX 

10. OPTIONAl FIlER REFERENCE DATA. 

File with GenesS. COunty Recorder [Flint] [Matter No, 006525001 fDoc. No. 14579661 
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L 

for the addilional period provided law. 

4. ASSIGNMENT (filII or partial): GiYa name ofassignee in item 7a or 7b and :addrl!SS of assignee in Item 7c; :ond also giYerutme ofasslan« in item 9. 

5. AMENDMENT (PARTY INFORMATION): Thi8 Amendment affects Debtor.er. Secured Party of record. Check only.9.!lt dtheMl two boxes. 

Also check.Qlllof the following three ~ iD!t provide appropria1e information in itwmI 6 andIcr 7. 

7a. ORGANIZATIO S NAME 

OR 7b.INDIVJDUAl'S LAST NAME FIRST NAME MIDDlE NAME SUFFIX 

7<;. MAiUNG ADDRESS CITY STAlE POSTAL COOE COUNTRY 

7e1. SfjElNSJBIIgnONs 7f. JURISDICTION OFORGANIZATlON 7g. ORGANIZAT10NAllD #, If any 

8. AMENDMENT (COLLATERAL CHANGE): ehel:konly 2IlI. box. 

DesGrlbe collateral 0 deleted or 0 added, or give entiteDrestmd collater.l:1 description, or describe collateral Dassignect. 

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENOMENT (Mmi!l of assignor, Itthls Is an mlgnment). If this lsan Amendment aulhorlzed by a OatmrWhictl 
acids collateral or adds tIM authorizing Debtor, 01' Ifttis i8 a Termination authorized by il Debtor, check he.. and antw nama of DEBTOR authorblng this Amendment 

ea. ORGANlZAl1ON'S NAME 

JPMORGAN CHASE B 
• OR Ob.INDMDUI\l:SLASTNAME 

10.0PTlONALALERREFERENCEQATA 

AS ADMINISTRATIVE AGENT 
FJRSTNAME 

File wifu Genesse County Recorder [Flint] [Matter No. 006525ilO] [Doc. No. 1457965] 

MIDDL.E NANE SUFFIX 
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THIS INSTRUMENT PREPARED BY, 
AND AFTER RECORDING RETURN TO: 

Robert Gordon 
Mayer Brown UP 
71 South Wacker Drive 
ClUeago,IL 60606 

THIS SF ACE FOR RECORDER'S USE ONLY 

TERMINATION OF MEMORANDUM OF GROUND LEASE 

THIS TERMINATION OF SHORT FORM MEMORANDUM OF GROUND LEASE 
(this "Termination") is made this _ day of , 2008 by and between, GENERAL 
MOTORS CORPORATION, a Delaware corporation ("Lessor"), and AUTO FACILITIES 
REAL ESTATE TRUST 2001-1, a Delaware statutory trust, through Wilmington Trust 
Company, not in its individual capacity but solely as Trustee ("Lessee"), 

WHEREAS, Lessor has leased by a Memorandum of Lease, dated as of , 20 
(the "Lease") the land legally described on Exhibit A attached hereto and made a part hereof 
(together with all rights-of-way or use, easements, servitudes, licenses, tenements, driveways, 

. approaches, pavements, hereditaments, curbs and street front privileges and appurtenances 
thereunto belonging but excluding the Improvements (as hereinafter defined, the "Land") and the 
improvements and fixtures located on the Land (collectively, the "Property") located in the City 
of Flint, Genesee County, Michigan to Lessee; as evidenced by the Lease wbich was recorded on 
January _, 2003, as Instroment No. 200305160068993, in the Official Records of Genesee 
County, Michigan; and 

WHEREAS, the parties desire to terminate the Lease. 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties hereto agree to enter into this Termination, as follows: 

1. Termination of Lease and Release of Lease. Effective as of the date hereof, the 
Lease is terminated insofar as it demises the Property. This Termination does not tenninate any 
covenants, warranties, indemnities or other obligations of Lessor or Lessee under the Lease 
which by their terms expressly survive the release or termination of such Lease; provided, 
however, that this Tennination shall act as a release and termination of all liens, claims and 
interests Lessor possess under the Lease in and to the Property. 

2. Liabilitv of Trustee. It is expressly understood and agreed by the parties hereto 
that (i) this Termination is executed and delivered by Wilmington Trust Company, not 

""---!--"'-~--- _P ...... 
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fA .,. iDdividually or persoually but solely as Trustee of the Trust, in the exercise of the powers and 
authority conferred and vested in it as such Trustee, (ii) each of the representations, undertakings 
and agreements herein made on the part of Trustee is made and intended not as persoual 
representations, undertakings and agreements by Trustee but is made and intended for the. 
purpose of binding only the Trust Estate, (iii) nothing herein contained shall be construed as 
creating any liability on Trustee, individually or personally, to perform any covenant either 
expressed or implied contained herein, all such liability, if any, being expressly waived by the 
parties hereto and by any Person claiming by, through or under the parties hereto and (iv) under 
no circumstances shall Trustee be personally liable for the payment of any indebtedness or 
expenses of any party hereto, or be liable for the breach or failure of any obligation, 
representation, warranty or covenant made or undertaken by Trustee under this Termination of 
the Lease. 

3. Miscellaneous. 

(a) This Termination shall be construed and enforced in accordance with the 
laws of the state where the Land is located. 

(b) This Termination may be executed in multiple counterparts each of which 
taken together shall constitute one and the same instrument. 

( c) All capitalized terms not otherwise defined herein shall have the meanings 
set forth in the Lease. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, Lessor and Lessee have executed this Release as of the date first 
above written. 

LESSOR: 

GENERAL MOTORS CORPORATION, 
a Delaware corporation 

By: 
Nrune: ____________________ __ 

Title: 

LESSEE: 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1 , a Delaware statutory trust 

BY: WILMINGTON TRUST COMPANY, not in 
its individual capacity but solely as Trustee 

By: 
Nrune: 
Title: 
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TIIE STATE OF DELAWARE 

COUNTY OF NEW CASTLE 

§ 
§ 
§ 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on this __ day of , 2008, within my jurisdiction, the within named 
=..,...--,:--_-:=--_-=----" who acknowledged that [he] [she] is of 
Wilmington Trust Company, a Delaware banking corporation, not in its individual capacity but 

. solely as Owner and Trustee of Auto Facilities Real Estate Trust 200 I-I, a Delaware statutory 
trust, and that in said representative capacity [he] [she] executed the above and foregoing 
instrument, after first having been duly authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires: _______ ~ 
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STATEOF ______ ) 

COUNTYOF ________ _ 
) 
) 

ss.: 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on this day of ,2008, within my jurisdiction, the within named 

. --, who acknowledged that [he] [she] is of General 
Motors Corporation, a Delaware corporation, and that for and on behalf of the said corporation, 
and as its act and deed [he ] [she] executed the above and foregoing instrument, after first having 
been duly authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires: _______ _ 
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THIS INSTRUMENT PREPARED BY, 
AJrD AFTER RECORDING RETURN TO: 

Robert Gordon 
Mayer Brown LLP 
71 South Wacker Drive 
Chicago, IL .60606 

THIS SPACE FOR RECORDER'S USE ONLY 

RELEASE OF ASSIGNMENT OF LEASES, RENTS! 
STRUCTURAL SUPPORT AGREEMENT 

THIS RELEASE OF ASSIGNMENT OF LEASES, RENTS/STRUCTURAL SUPPORT 
AGREEMENT (this "Release"), made and given as of the _ day of , 2008, by 
JPMORGAN CHASE BANK, NA, fIkIa JPMORGAN CHASE BANK, as with an address at 
450 West 33 Street, 13th Floor, New York, NY 10001, as Administrative Agent on behalf of the 
Investors ("Releasor"), is based upon the following: 

A, Auto Facilities Real Estate Trust 2001-1, a Delaware business trust (the 
"Assignor"), executed a certain Assignment of Leases, Rents and Structural Support Agreement 
dated as of January -' 2003, and recorded on January -' 2003, as Instrument No. 
200305160068996, in the Official Records of Genesee CountY., Michigan (as amended, modified 
or supplemented, the "Assignment"), covering certain real property in Genesee County, 
Michigan. 

B. The Assignor desires that Releasor release and discharge from the lien of the 
Assignment the real property which is subject to the Assignment, and Releasor is willing to 
release all of the real property covered by the Assignment (the "Release Propertv"), as described 
in Exhibit A attached to and made part of this Release. 

Now, therefore, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, Releasor hereby releases and discharges the Release Property from the 
real property which is covered by the Assignment. 

All capitalized terms not otherwise defined herein shall have the meanings set forth in the 
Assignment. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, Releasor, as Agent for the lenders, has executed this Release as of 
the date first above written. 

JPMORGAN CHASE BANK, N.A., FIKJA 
JPMORGAN CHASE BANK, as 
Administrative Agent for the Investors 

By: 

Its: 
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STATE OF ________ ) 

COUNTYOF _________ __ 
) 
) 

ss.: 

Personally appeared before me, the undersigned authority in and for the said county.mJd 
state, on this ___ day of ,2008, within my jurisdiction, the within named . 
___ ..,.-,--____ ---:,........,' who acknowledged that [he] [she] is of 
JPMORGAN CHASE BANK, N.A., £lkJa JPMorgan Chase Bank, a , as 
Administrative Agent for the Investors, and that for and on behalf of the said corporation, and as 
its act and deed [he] [she] executed the above and foregoing instrument, after first having been 
duly authorized by said corporation to do so. 

Notary Public in and for the State of _______ _ 

Printed or Typed Name of Notary 
My Commission Expires:. ___________ _ 
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THIS INSTRUMENT PREPARED BY, 
AND AFTER RECORDING RETURN TO: 

Robert Gordon 
. Mayer Brown LLP 

7 I South Wacker Drive 
Chicago, 1L 60606 

THIS SPACE FOR RECORDER'S USE ONLY 

RELEASE OF MORTGAGE 

THIS RELEASE OF MORTGAGE (this "Release"), made and given as of the _ day of 
, 2008, by JPMORGAN CHASE BANK, N.A., FIKJA JPMORGAN CHASE 

=B:-:ANK~~,-W1:-:·:-:th an address at 450 West 33 Street, 13th Floor, New York, NY 10001, as 
Administrative Agent on behalf of the Investors ("Releasor"), is based upon the following: 

A. Auto Facilities Real Estate Trust 2001-1, a Delaware business trust, as owner (the 
"Mortgagor"), granted a certain Mortgage dated as of January _, 2003, and recorded on January 
_, 2003, as Instrument No. 200305160068995 in the Official Records of Genesee County, 
Michigan (the "Mortgage"), covering certain real property in Genesee County, Michigan. 

B. The Mortgagor desires that Releasor release and discharge from the lien of the 
Mortgage the real property, and Releasor is willing to release the lien on such real property and 
all of Releasor's interest therein (the "Release Property") as described in Exhibit A attached to 
and made. part of this Release, 

Now, therefore, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, Releasor hereby releases and discharges the Release Property and all 
of Releasor's interest therein from the lien of the Mortgage, and the Mortgage is hereby fully 
paid, satisfied, released, discharged and terminated. 

This Release applies to and covers all of the Mortgaged Property (as defmed in the . 
Mortgage) and rights granted under, or encumbered by, the Mortgage, including, without 
limitation, the Release Property. 

All capitalized terms not otherwise defined herein shall have the meanings set forth in the 
Mortgage. 

[SIGNATURE PAGE FOLLOWS] 

1457949 00652500 _ 1 -
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IN WITNESS WHEREOF, Releasor has executed this Release as of the date first above written. 

STATEOF _______ ) 

COUNTYOF _______ __ 
) 
) 

ss.: 

JPMORGAN CHASE BANK, N.A., FfKJA 
JPMORGAN CHASE BANK, as 
Administrative Agent on behalf of the 
Investors 

By: 

Its: 

"Releasor" 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on this _~ day of ,2008, within my jurisdiction, the within named 
=:-:::c;::-:::-:-c~-:::::oc-=' who acknowledged that [he] [she] is of 
JPMORGAN CHASE BANK, N.A., FfKJA JPMORGAN CHASE BANK, a 
-,;-_..,..,-___ .,--" as Administrative Agent for the Investors, and that for and on behalf of 
the said corporation, and as its act and deed [he] [ she] executed the above and foregoing 
instrument, after first having been duly authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires:, _______ _ 

145794900652500 
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THIS INSTRUMENT PREPARED BY, 
A1ID AFTER RECORDING RETURN TO: 

Robert Gordon 
Mayer Brown LLP 
71 South Wacker Drive 
Chicago, IL 60606 

THIS SPACE FOR RECORDER'S USE ONLY 

TERMINATION OF SHORT FORM MEMORANDUM OF LEASEILEASE SUPPLEMENT 

TIllS TERMINATION OF SHORT FORM MEMORANDUM OF LEASEILEASE 
SUPPLEMENT (this "Tennination") is made this _ day of , 2008 by and between, 
AUTO FACIUTIES REAL ESTATE TRUST 2001-1, a Delaware statutory trust, through 
Wilmington Trust Company, not in its individual capacity but solely as Trustee ("Lessor"), and 
GENERAL MOTORS CORPORATION, a Delaware corporation ("Lessee"), 

WHEREAS, Lessor has leased by a Short Form Memorandum of LeaselLease 
Supplement dated as of January -,2003 (the "Lease Supplement") the land legally described on 
Exhibit A attached hereto and made a part hereof (together with all rights-of-way or use, 
easements, servitudes, licenses, tenements, driveways, approaches, pavements, hereditaments, 
curbs and street front privileges and appurtenances thereunto belonging but excluding the 
Improvements (as hereinafter defined, the "Land") and the improvements and fixtures located on 
the Land (collectively, the "Property") located in the City of Flint, Genesee County, Michigan to 
Lessee; as evidenced by the Lease Supplement which was recorded on January _, 2003, as 
Instrument No, 200305160068994, in the Official Records of Genesee County, Michigan; and 

WHEREAS, the parties desire to terminate the Lease (as defined in the Lease 
Supplement) and release the Lease Supplement, 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties hereto agree to enter into this Termination, as follows: 

1. Termination of Lease and Release of Lease Supplement. Effective as of the date 
hereof, the Lease and Lease Supplement are terminated insofar as they demise the Property, 
This Termination does not terminate any covenants, warranties, indemnities or other obligations 
of Lessor or Lessee under the Lease which by their terms expressly survive the release or 
termination of such Lease; provided, however, that this Termination shall act as a release and 
termination of all liens, claims and interests Lessor possess under the Lease in and to the 
Property, . 
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•• 

2. Liability of Trustee. It is expressly understood and agreed by the parties hereto 
that (i) this Termination is executed and delivered by Wilmington Trust Company, not 
individually or personally but solely as Trustee of the Trust, in the exercise of the powers and 
authority conferred and vested in it as such Trustee, (ii) each of the representations, undertakings 
and agreements herein made on the part of Trustee is made and intended not as personal 
representations, undertakings and agreements by Trustee but is made and. intended for the 
purpose of binding only the Trust Estate, (iii) nothing herein contained ·sha1l be construed as 
creating any liability on Trustee, individually or personally, to perform any covenant either 
expressed or implied contained herein, all such liability, if any, being expressly waived by the 
parties hereto and by any Person claiming by, through or under the parties hereto and (iv) under 
no circumstances shall Trustee be personally liable for the payment of any indebtedness or 
expenses of any party hereto, or be liable for the breach or failure of any obligation, 
representation, warranty or covenant made or undertaken by Trustee under this Termination of 
the Lease. 

3. Miscellaneous. 

(a) Ibis Termination shall be construed and enforced in accordance with the 
laws of the state where the Land is located. 

(b) This Termination may be executed in multiple counterparts each of which 
taken together shall constitute one and the same instrument. 

( c) All capitalized terms not otherwise defmed herein shall have the meanings 
set forth in the Lease Supplement. 

[SIGNATURE PAGE FOLLOWS] 
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IN WTINESS WHEREOF, Lessor and Lessee have executed this Release as of the date first 
above written. 

LESSOR: 

AUTO FACILITIES REAL ESTATE mUST 
2001-I, a Delaware statutory trust 

BY: WILMINGTON TRUST COMPANY, not in 
its individual capacity but solely as Trustee 

By: 
Name: 
Title: 

LESSEE: 

GENERAL MOTORS CORPORATION, 
a Delaware corporation 

By: 
Name: 
Title: -----------
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TIIE STATE OF DELA WARE 

COUNTY OF NEW CASTLE 

§ 
§ 
§ 

Personally appeared before.me, the undersigned authority in and for the said county and 
state, on this __ day of . , 2008, within my jurisdiction, the within named 
--0-,----=----" who acknowledged that [he] [she] is of 
Wihnington Trust Company, a Delaware banking corporation, not in its individual capacity but 
solely as Owner and Trustee of Auto Facilities Real Estate Trust 2001-1, a Delaware statutory 
trust, and that in said representative capacity [he] [she] executed the above and foregoing 
instrument, after first having been duly authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires: _______ _ 
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STATEOF _______ ) 

COUNTY OF _____ _ 
) 
) 

ss.: 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on this __ day of , 2008, within my jurisdiction, the within named 
________ " who acknowledged that [he 1 [she 1 is of General 
Motors Corporation, a Delaware corporation, and that for and on behalf of the said corporation, 
and as its act and deed [he 1 [she 1 executed the above and foregoing instnnnent, after first having 
been duly authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires: _______ _ 

~_:-_...:. __ _ J."T ____ C"I ____ t ___ _ 
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EXHIBIT A 

LEGAL DESCRIPTION 
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BILL OF SALE 

FOR VALUE RECEIVED, AUTO FACILITIES REAL ESTATE TRUST 2001-1, a 
Delaware statutory trust ("Seller"), hereby conveys on an AS-IS, WHERE-AS basis onto 
GENERAL MOTORS CORPORATION, a Delaware corporation, alI of Seller's right, title and 
interest, if any, in and to all tangible personal property upon the real estate in Genesee County, 
Michigan described on Exhibit A attached hereto and made a part hereof (the "Land"), 
including, without limitation, all equipment, facilities. fixtures, and other personal property located 
at or on the Land (including without limitation, alI HV AC components and equipment, alI pipes, fire 
prevention components and equipment, security components and equipment for the Improvements, 
electrical and plumbing components. and systems, loading dock levelors, loading docks lights, 
loading dock related affixed equipment, and other systems and equipment affixed to or incorporated 
into the Land), but in all events exclusive of alI movable non-structural partitions, racking and 
related equipment, machinery, equipment, furniture, furnishings, trade fixtures, inventory, product 
samples, and other personal property of Seller used in connection with the operation of its 
business (the "Personal Property"). 

IN WITNESS WHEREOF, Seller has executed this Bill of Sale as of October --' 
2008. 

....... '"' .... "'" ................ .. ,... .. "' ..... ........................... " 

SELLER: 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1, a Delaware statutory trust 

By: Wihnington Trust Company, not in its 
individual capacity but solely as Trustee 

By: 
Name: ______________________ ___ 

Title: 

Bill of Sale - Flint, MI 
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EXHIBIT A 
LEGAL DESCRIPTION 

Parcel I: That part of the Northeast Y. of Section 26, Town 7 North, Range 6 East, lying 
Southeasterly of the Southeasterly line of Gnmd Trunk Western Railroad right of way; also the 
Southeast Y. of said section, except beginning at the Southeasterly comer of said section; thence 
Northerly along the Easterly line of said section 196.46 feet; thence Southwesterly 355.58 feet to a 
point on the Southerly line of said section 294.71 feet Westerly from the beginning; thence Easterly 
along said Southerly line, 294.71 feet to the point of beginning; also, part of the West Y:. of said 
section described as: Beginning at a point on the Southerly line of said section, 2116.52 feet North 
88 degrees 24 minutes 30 seconds East from the Southwesterly corner of said section; thence North 
38 degrees 57 minutes West to the Westerly line of the Southeast Y. of the Southeast Y. of the 
Southwest Y. of said section; thence North 01 degree 09 minutes 45 seconds West along the said 
Westerly line to a line 1100 feet Northerly from and parallel with the Southerly line of said section; 
thence South 88 degrees 24 minutes 30 seconds West 84.24 feet; thence North 10 degrees 19 
minutes 36 seconds West, 159.06 feet; thence North 15 degrees 52 minutes 39 seconds West, 74.89 
feet; thence North 18 degrees 17 minutes 14 seconds, 289.03 feet; thence North 24 degrees 16 
minutes 49 seconds West, 337.70 feet; thence North 28 degrees 26 minutes 08 seconds West, 
747.71 feet; thence North 22 degrees 30 minutes 23 seconds West, 707 feet; thence North 15 
degrees 07 minutes 54 seconds West, 124.25 feet to the Southerly line of said railroad right of way; 
thence North 51 degrees 00 minutes 54 seconds East along said Southerly line to the Northerly 
limits line of the City of Flint; thence Easterly along said Northerly line to the North and South V
line of said section; thence Southerly along said North and South line to the South V- corner of said 
section; thence Westerly along Southerly line of said section, 522.77 feet to the point of beginning, 
except for that parcel of land described as follows: Commencing at the Southeast corner of Section 
26, Town 7 North, Range 6 East; thence South 89 degrees 40 minutes 01 second West a diStance of 
412.64 feet; thence North 00 degrees 19 minutes 59 seconds West, a distance of 50.00 fuet to the 
North right-of-way line of Bristol Road and the point of beginning; commencing at the point of 
beginning, thence North 89 degrees 40 minutes 01 second East, a distance of 189.00 feet; thence 
North 57 degrees 57 minutes 13 seconds East, a distance of 19.02 feet; thence South 89 degrees 40 
minutes 01 second West, a distance of205.l9 feet; thence South 00 degrees 19 minutes 59 seconds 
East a distance of 10.00 feet to a the point of beginning. 

Parcel 2: That part of the Southeast V- of fractional Section 23, Town 7 North, Range 6 East, lying 
Westerly of the Westerly line of Van Slyke Road and Southeasterly of the Southeasterly line of the 
Grand Trunk Western Railroad right of way. 

Parcel 3: A parcel of land beginning North 00 degrees 30 seconds East 702.24 feet from the interior 
Yo comer of said section; thence South 89 degrees 56 minutes 15 seconds West 328.60 feet; thence 
North 62 degrees 15 minutes West 109.08 feet; thence North 00 degrees 00 minutes 30 seconds East 
376.18 feet; thence North 83 degrees 00 minutes 41 seconds East 220.93 feet; thence North 89 
degrees 34 minutes 30 seconds East 105.62 feet; thence North 00 degrees 00 minutes 30 seconds 
East 332.85 feet; thence North 49 degrees 29 minutes 26 seconds East 19 feet; thence North II 
degrees 22 minutes 20 seconds West 18 feet; thence North 46 degrees 30 minutes 41 seconds East 
122.84 feet; thence South 00 degrees 00 minutes 30 seconds West 901.42 feet to the place of 
beginning. 

Bill of Sale - Flint, MI 

...... rrn. .......... ",., .... "." ................ no 1 A ..... """ • ., ....... " .. " 

JPMCB-STB-00000265 



'
"U 
;;: 
o 
rn 

~ 
rn 
b 
o 
o 
o 

~ 
0) 

f) CLOSI~ECKLIST -General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 
CLOSING DATE: October 31,2008 

'CUMENT SIGNED BY RESPONSIBLE DOC. # STATUS COMMENTS 
PARTY 

Letter of Direction SI MB 5225216.3 Draft circulated 
byMB on 
10/15/08 

SPO Headquarters, Grand Blanc, MI 

A Release of Mortgage (record) Agent MB 1457570.1 Draft circulated 
byMB on 
10/15/08 

Lease §19.1(a)(V(C), 19.1(a)(vi) 
Recorded 1110103, Instrument No. 
200301100004378 

B Release of Assignment of Leases (record) Agent MB 1457572.1 Draft circulated 
byMB on 
10/15/08 

Lease §19.1(a)(vi) 
Recorded 1110103, Instrument No. 
200301100004379 

C Release of Short Form Memorandum of GM, Trust MB 1457574.1 Draft circulated 
Lease (record) byMB on 

10/15/08 
Lease §19.1(a)(i)(C) 
Recorded 1110103, Instrument No. 
200301100004374 

o Quitclaim Deed (record) Trust MB MB preparing 
Lease §19.1 (a)(i)(A) 

GM Checklls~ -,Release of Properties from JPM Chase Synthetic Lease (3).XLS 



'
"1l 
s: 
" ~ .... 
(D 

6 
o 
o 
o 
o 

'" m 
--J 

~ CLOSI~ECKLIST -General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 
CLOSING DATE: October 31, 2008 

)CUMENT SIGNED BY RESPONSIBLE DOC. # STATUS eOMM!;1NTS 
PARTY ... 

E Bill of Sale and Assignment Trust MB 5225459.2 Draft circulated 
byMB on 
10/15/08 

Lease §19.1(a)(i)(B) 

F Termination of UCCs N/A MB 
Lease §19.1 (a)(vi) 
Financing statement recorded 8125/04, 1457962.1 Draft circulated 
Instrument No. 200408250089800 byMB on 

10/15/08 

Financing statement recorded 8125104, 1457963.1 Draft circulated 
Instrument No. 200408250089803, by MBon 
Amendment recorded in Instrument No. 10/15/08 
200706010047290 

G Affidavit for Tifle Company re: no liens Trust MB MB preparing 
Lease §19.1(a)(vi) 

H Tifle CommitmenVUnderlying Documents TC TC N/A Received 

Title Policy TC TC N/A At closing 

J Payoff LeUer Agent Agent Open 

Franklin Parking Deck, Vacant Parcel 6/C 
and River East Parking Deck, Detroit, MI 

A Release of Mortgage (record) Agent MB 1457937.1 Draft circulated 
byMB on 
10/15/08 

Lease §19.1(a)(i)(C), 19.1(a)(viJ 

GM Checklist· Release of Properties from JPM Chase Synthetic Lease (3).J<LS 
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e CLOSI&CKLIST 
General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 

CLOSING DATE: October 31, 2008 
ICUMENT SIGNED BY RESPONSIBLE DOC. If STATUS 

PARTY 

B Release of Assignment of Leases (record) Agent MB 1457938.1 Draft circulated 
byMB on 
10/15/08 

Lease §19. 1 (a)(vi) 

C Release of Short Form Memorandum of GM, Trust MB 1457939.1 Draft circulated 
Lease (record) byMB on 

10/15/08 
Lease §19.1(a)(i)(C) 

o Quitclaim Deed (record) Trust MB MB preparin9 
Lease §19. 1 (a)(i)(A) 

E Bill of Sale and Assignment Trust MB 5225468.1 Draft circulated 
byMB on 
10/15/08 

Lease §19.1(a)(ij(B) 

F Termination of UCCs N/A MB 
Lease §19.1(a)(vi) 
file number 20071919660, file date 5121107 1457972.1 Draft circulated 
[DESOS] byMB on 

10/15/08 

UCCfi/edon , as 1457964.1 Draft circulated 
Instrument No. (Wayne County] byMB on 

10/15108 

G Affidavit for Title Company re: no liens Trust MB MB preparing 
Lease §19. 1 (a)(vi) 

H TWe Commitment/Underlying Documents TC TC NIA Awaiting 

GM Checklist - Release of Properties from JPM Chase Synthetic Lease (3).xLS 
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4j) CLOS;&CKLIST 41Th 
General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 

CLOSING DATE: October 31, 2008 
ICUMENT SIGNED BY RESPONSIBLE DOC. # STATUS COMMENTS 

PARTY 

Title Policy TC TC N/A At closing 

J Payoff Leiter Agent Agent Open 

GM Powertrain L6 Engine Plant, Flint, MI 

A Release of Mortgage (record) Agent MB 1457949.1 Draft circulated 
byMBon 
10/15/08 

Lease §19.1 (a)(i)(C), 19, J(a)(vi) 
Mortgage recorded on ~ 2003 as 
Instrument No. 200305160068995 

B Release of Assignment of Leases (record) Agent MB 1457950.1 Draft circulated 
by MB on 
10/15/08 

Lease §19. 1 (a){vi) 
ALR recorded on __ ,2003as 

Instrument No. 200305160068996 

C Release of Short Form Memorandum of GM, Trust MB 1457951.1 Draft circulated 
. Lease (record) byMB on 

10/15/08 
Lease §19.1(a)(i)(C) 
Memo of Lease recorded on ~ 2003 
as Instrument No. 200305160068994 

D Release of Memorandum of Ground Lease GM, Trust MB 1457953.3 Draft circulated 
(record) byMB on 

10/15i08 

Lease §19.1 (a)(i)(C) 

1M Checklist - Release of Properties from JPM Chase Synthetic Lease (3)XLS 
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- CLOSI~ECKLIST -_ 
General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 

ICUMENT 

Memo of Ground Lease recorded on • 
2003 as Instrument No_ 200305160068993 

E Quitclaim Deed (record) 
Lease §19. 1 (a)(i)(A) 

F Bill of Sale and Assignment 

Lease §19_1(a)(I)(8) 

G Termination of UCCs 
Lease §19.1(a)(vi) 
uee recorded on • as 
Instrument No_ 200408250089802 

uee recorded on • as 
Instrument No_ 200408250089803 

uec recorded on • as 
Instrument No. 200408250089804 

H Affidavit for Title Company re: no liens 
Lease §19. 1 (a)(vi) 

Title CommitmenVUnderlying Documents 

J THle Policy 

K Payoff Letter 

General Documentation 

CLOSING DATE: October 31. 2008 
SIGNED BY RESPONSIBLE DOC. # STATUS COMMENTS 

PARTY 

Trust MB 

Trust MB 

N/A MB 

Trust MB 

TC TC 

TC TC 

Agent Agent 

5225467_1 

1457965.1 

MB preparing 

Draft circulated 
byMB on 
10/15/08 

Draft circulated 
byMB on 
10/15/08 

1457966.1 Draft circulated 
byMB on 
10/15/08 

1457967.1 Draft circulated 

N/A 

N/A 

by MB on 
10/15/08 

MB preparing 

Awaiting 

At closing 

Open 

GM Checklist" Release of Properties from JPM Chase Synthetic Lease (3).l<LS 
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CLOSINeECKLIST 
General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 

CLOSING DATE: October 31, 2008 
SIGNED BY RESPONSIBLE DOC. 1# STATUS COMMENTS 

PARTY 

3M Checklist· Release of Properties from JPM Chase Synthetic Lease (3).XLS 
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ICUMENT 

F Certificate of Trust 

CLOSI~ECKLIST 
General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 

CLOSING DATE: October 31 , 2008 
SIGNED BY RESPONSIBLE DOC.;\! STATUS COMMENTS 

PARTY 

Trust MB 5225546.1 Draft circulated 
byMB on 
10/15/08 

G Certificate regarding the absence of liens Tnust, Agent, 
RFC, SI, EI, 

Backup Facility 
Banks 

MB 9191177.2 Draft circulated 

Leasa §19.1(a)(iv) 

;M Checklist - Release of Properties from JPM Chase Synthetic Lease (3).xLS 

byMB on 
10/15/08 
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liWJl..M~ UIaSC - l:>)lntheticLeasC (A~FaciIiti~ReaI Estate Trust2001-l) . " 

. Froio: 
Sent: 

To: 

MelJan, MardI R 

, Wednesday,9c\l>Il!lr 15, 2008 5:30 PM 

'RICHARD.DUKER@lpmorgan.toilJ' . , 

Pagelof2 

SUI!}eet: FW: GwJPMor!ian chase-SynfhelicLease (Auto Facilities Real Estate Trust2001-1)' - .". -
. Attachments~: General Docurnenfalion'{incL LeUer of Direction); Gr;md Blanc, MI ; Detrim. MI; Ain~ MI; GM 
, . . . ChecklIst -ReI~ of Properties from JPM Chase SynIhetic Lease.XLS . 

Tracking:. ,Redpi_ 

. 'RIOIARD.DlJKER@ljlmorgan.alm' 

. D'AdcIorIa. Olrinne . Delivered: ID/l5/2OOO S:30 PH 

From: .Green, Ryan [mailto:Ryiin.Green@mayerbrown.COIn] 
, Sent: We!lnesday, 0d00er 15, ?008 5:27 PM 
To: Me!jlan, Mai-diR; I..edyard, Michael 
.Cc: arun.sundaraln@gm.tilm: timotIrt.conder@9m.c:nm; Gordon, Robert E.; Gonshorek, Stewart Co; McCarthy, 

· MIchaelS. 
Subject: GMlJPMOI'gan 01ase - Synthetic lease (Auto faolitk!s Real Estate Trust 2001-1) 

4J, Mardi and Michael, 

Allached please find an updaledchecklist and drafts of the dosing documents (ElX(;ept !he deeds and HUe 
t ,j allklavlts. Wjllch will follOW). 

" 

"Note !hat we are awailing updated title CO/llll1itmei1ts and underlying IiUe dOCOments relating ~ the properties in 
Rinl and Oetroil The drafts relating to ,these properties remain subject to our r:eView of the related title 

. docunientlL ' 

· ~ . . 
Nso,' nole thai the drafts are being lransrnftted ~ our client simuUaneously and remain subject ~ our cl"lenfs 
reMew. ' 

,Please confact me with any questions or comments you may have. 

. . Ryan C, Green 
· Mayer Brown LlP 

, . 71 Sou!h Wacker Drive 
, Chlcago,:'L 60606 
Tel: 312 7018032' 
Fax: 312706 926S 
JYM.9reen@mayecbmwn.com 

· <<Ganem' Documenfation (incl. Leller of OirecIion)>> «Grand Blanc, MI » «0eIr0It. MI» «Flint. MI» <~ '(j Checklist - Release of Properties from JPM Chase SyiJthellc Lease.XlS» , , 

I 
I 

EXHIBIT 
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u~wrM.organ UIlIS6 - /:;yIltlletJCLease (Auto FaciIiliesReal Estate Tnist200I-i) Page-2of2 

". 9. 

:.~. ----'----'-~--

IRS ClRCUlAR230 NOiICE. Any tax advice expressed above by Mayer~ llP _ nqtinlended orwritteil 
to be used, and cannot be used, by any taxpayer lei avol!f U.S. kderal tax penaftIes. If such acMce was wriUen or 
used 10 supped the proRiotlon or marketing of the matter addressed above, then each offeree should se<!k advice 
• an independent tax advisor. '. .• . 
ThiS' email imd any Ii\es transmitted will! It rue ·Iil~ solely !of ihe usa of /he individual or entity to whQrn/hey 

. are ""'dressed. If you.haYI! JeCeiVed this email in error please notify the SY!'lem maliager. If you are not the 
.. ·/iamed.addressee you s/)oUId not DIsseminate, diSIribute or copy this &-maiL . 

. I 

, .. 
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uenerw. uocumemanon (mel. Letter of Direction) 

From: 

Sent: 

To: 
Subject: 

Green. Ryan [Ryan.Green@mayerbrown.oomj 

We.dneSday. October 15. 2008 4:40 PM 

Green. Ryan 

General Documentation (Incl. Letter of Direclion) 

Page 1 of! 

Attachments: GMIJPMorgan chase: termination agreement (initial draft).DOC; GMIJPM Chase - Certificate 
regarding absence of liens (initial draft).DOC; GM.sPO Letter of Direction (MB Draft 
10115).DOC; GM.sPO - FIRPTA -Auto Facilities Real Estate Trust 2001-1.DOC; Certificate of 
Trust - Michigan Release.DOC; fw8ben{1j.pdf; fw9[1j.pdf; gmi2oo0 lease financing - ucc3 -
general (3j.PDF; gm/2000 lease financing - ucc3 - generall2]'pDF; gml2000 lease financing -
ucc3- general [1j.PDF 

«GMlJPMorgan· Chase: tennlnation agreement (Initial draft).DOC» «GMIJPM Chase - Certificate regarding 
absence of liens (initial draft).DOC» «GM'-SPO Letter of Direction (MB Draft 1 OI15).DOC» «GM.spO -
ARPTA - Auto Facinfies Real Estate Trust2oo1-1.DOC» «Certificate of Trust- Michigan Release.DOC» 
<<fw8ben[1].pdf» <<fw9[1].pdf» «gml20oolease financing - ucc3 - general [3]'pDF» «grnl20oo lease 
financing - ucc3 - general [2].PDF» «gmJ2000 lease financing - ucc3 - general [1].PDF» 

Ryan C. Green 
Mayer Brown LLP 
71 South Wacker DriVe 
Chicago.IL 60606 
Tel: 312 701 8032 
Fax: 312 706 9268 
ryan.green@mayerbrown.com 
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Mayer Brown Draft 10115108 

JERMINATION AGREEMENT AND RELEASE 
OF OPERATIVE AGREEMENTS 

October -' 2008 

The parties to this Termination Agreement and Release of Operative Agreements (this 
"Termination and Release") acknowledge that the Lessee is exercising the Maturity Date 
Purchase Option pursuant to Section 20.2 of the Lease. 

In consideration of ONE DOLLAR ($1.00) and other good and valuable consideration, 
the receipt and sufficiency of which is hereby confessed and acknowledged, the undersigned, . 
each of which is a party to one Of more of the agreements identified as the Operative 
Agreements, hereby agree that (i) each of such Operative Agreements and any Commitment 
thereunder is hereby terminated and is discharged and of no further force or effect as of the date 

. hereof; and (Ii) the Administrative Agent and the Lessor do hereby (x) release all of their Liens 
and Lessor Liens against the Properties created by the Operative Agreements, (y) acknowledge 
that such Liens and Lessor Liens are forever released, satisfied and discharged and (x) anthorize 
Lessee to file a termination of any existing Financing Statement relating to the Properties. The 
foregoing notwithstanding, the following provisions shall survive the termination hereby (A) any 
provision of the Operative Agreements which survives termination by its express terms, (B) the 
indemnification obligations set forth in Sections 12.1 (General Indemnity) and 12.2 (General Tax 
Indemnity) of the Participation· Agreement (as defined herein), and (C) the obligations of the 
Lessee to pay Transaction Expenses pursuant to Section 8.2(Iii) of the Participation Agreement. 

All capitalized terms not otherwise defined herein shall have the meanings set forth in 
Annex A to that certain Participation Agreement dated as of October 31, 2001, among General 
Motors Corporation,' as Lessee and Construction Agent, Anto Facilities Real Estate Trust 2001-1, 
as Lessor, WIlmington Trust Company, as Trustee, the Persons named therein as Investors, the 
Persons named therein as Backup Facility Banks, Relationship Funding Company, LLC, and 
. JPMorgan Chase Bank, as Administrative Agent, as amended (the "Participation Agreemenf'). 

This Tenniruition and Release may be executed in counterparts, each of which shall be 
deemed to be an original, and all of which, when taken together, shall be deemed to be a single 
document . 

This Termination and. Release shall be governed by, and construed and interpreted in 
accordance with, the internal laws of the State of New York, without regard to conflicts oflaw 
principles (other than Title 14 of Article 5 of the New York General ObligationS Law), except to 
the extent the application ofIaws of another jurisdiction are mandatory. 

[ The remainder of this page is intentionally left blank. ] 

Termination Agreement tmd 
Rekase ofOperativeAxreements 
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The undersigned have execUted this Termination and Release as of the date first above 
here written. 

AUTO FACILITIES REAL ESTA1E TRUST 
2001~1, as Lessor 

By: Wlimington Trust Company, not in its 
individual capacity but solely as Trustee 

By.,~ __________ ~ ______ ___ 
Name: 
Title: 

GENERAL MOTORS CORPORATION, as Lessee 
and Construction Agent 

By:-:::-____________________ _ 
Name: 
Title: 

JPMORGAN CHASE BANK, as Administrative 
Ageht and a Backup Facility Bank 

By.~.·~----------------------
Name: 
Title: 

WILMINGTON TRUST COMPANY, in its 
individual capacity, only to the extent expressly set 
forth herein . 

By.~--------------------------
Name: 
Title: 

RELATIONSHIP FUNDING COMPANY, LLC 

By. __________________________ __ 
Name: 
Title: . 

8-1 Termination Agreement and 
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BTMU CAPITAL CORPORATION, as Secured 
liivestor 

B~~~ ____________________ __ 

Name: 
Title: 

ill EQUITY REALTY INVESTORS, INC., as 
Equity liivestor 

B~ __________________________ __ 

Name: 
Title: 

By:.~ _____________ _ 

Name: 
Title: 

CITIBANK., N.A., as a Backup Facility Bank 

By: __________________________ __ 

Name: 
Title: 

BNP P ARIBAS, as a Backup Facility Bank 

B~.~ ______________________ __ 

Name: 
Title: 

By:..,.".. _______________________ __ 

Name: 
Title: 

HSBC BANK USA, as a Backup Facility Bank 

B~~ ________________________ _ 

Name: 
:Title: 

Termination Agreement and 
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CREDIT SUISSE FIRST BOSTON, as a Backup 
FacilitrB~ . 

By: 
~N~run--e-:----~--~----------~---

Title: 

By: 
~N~run--e-:--------------------~---

Title: 

JPMCB-STB-00000279 



· Mayer Brown Draft 1019/08 

CERTIFICATE 

TO: . General Motors Corporation 

This Certificate is delivered to you pursuant to Section 19.1(a)(iv) of the Lease executed 
in connection with that certain Participation Agreement, dated as of October 31, 2001, among 
General Motors Corporation, as Lessee and Construction Agent, Auto Facilities Real Estate 
Trust 2001-1, as· Lessor, Wilinington Trust Company, as Trustee, the Persons named therein as 
Investors, the Persons named therein as Backup Facility Banks, Relationship Funding Company, 
LLC, and JPMorgan Chase BanK, as Administrative Agent, as amended (the "Participation 
Agreemenf'). Capitaliwl terms used but not otherwise definei:l herein have the respective 
meanings specified in Annex A to the Participation Agreement. 

The undersigned hereby certifies as to the absence of (i) any Liens created by the 
Operative Agreements that ;Jre attributable to such Person and (ii) any Lessor Liens attributable 
to such Person. 

The undersigned has caused this Certificate to be executed and delivered by a duly 
authorized officer thereof as of this __ day of October, 2008. 

! To be delivered by Auto FacilitieS Real Estate Trust2001-I,JPMorganChase Bank,Relationship Funding 
Company, LLC, Citibank, N.A., BNP Parlbas, HSBC Bank USA, Oedit Suisse First Boston, BTM capital 
Corpcration and m Equity Reillty Investors. 
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. Wilmington Trust Company 
1100 North Market Street 
WIlmington, DE 19890-0001 

October -' 2008 

RE: Auto FaciIjties Real Estate Trust 200 1-1 

Gentlemen: 

Pursuant to Section 4.2(a) of the Trust Agreement, dated as of October 31, 2001 
(the "Trust Agreement"), among BTMU Capital Corporation (flkla BlM Capital 
Corporation), as Secured Investor, JH Equity Realty Investors, Inc., as Equity Investor, 
and WIlmington Trust Company, as Trustee (the ''Trustee'') thereunder, the undersigned 
as the "Required Investors", hereby authorizes and directs you, in your capacity as 
Trustee, to execute, deliver and perform the documents listed on Exhibit A hereto in 
connection with the sale by the captioned trust of all of its right, title and interest in and 
to the. real and personal property owned by it in Grand Blanc, Michigan, Detroit, 
Michigan, and Flint, Michigan, in such forms as may be delivered to the Trust by the law 
fum of Mayer Brown, LLP and acceptable to the Secured Investor. 

The undersigned confirms that such authorization and direction and each such 
action by you pursuant to the foregoing authorization and direction (i) is not inconsistent 
with the terms of the Operative Agreements to which the Trustee is a party and, (li) is 
covered by the indenmification provided under Section 4.3 of the Trust Agreement and 
Section 12.1 of the Participation Agreement 

Capitalized terms used but not defined herein shall have the respective meanings 
provided in or by reference in the Participation Agreement. 

CllDB02 s22s2163 l5-(lct.(i8 1I:35006S2500 1 

·' 
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. IN WI1NESS WHEREOF, the undersigned bas duly executed and delivered this 
direction letter as of the date set forth above. 

BTMU Capital ColpOtation 

B~, __________________ _ 

Name: 
Title: 

C!roBo2 52252163 IS·0cHl8 li:3S 00652500 
2 

JPMorgu.Chase SyntbdieLease Releases 
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EXBlBITA 

Grand Blanc, Michigan: 

1. Termination of Short Form Memorandum of Lease 

2. Quitclaim Deed 

3. Bill of Sale and Assignment 

4. Title Affidavit 

. Detroit Michigan 

1. Termination of Short Form Memorandum of Lease 

2. Quitclaim Deed 

3. Bill of Sale and Assignment 

4. Title Affidavit 

Flint Michigan 

1. Termination of Short }lorm Memorandum of Lease 

2. Quitclaim Deed 

3. Bill of Sale and Assignment 

4. Title Affidavit • 

General Documentation 

. 1. Certificate regarding the absence ofliens 

2. FIRPTA 

3. Certificate of Trust 

4. Termination and Release of Operative Agreements 

CIlDII02522S2163 IS-0<t-08 U:3S 00652500 
3 
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CERTIFICATE OF NON-FOREIGN STATUS 

Sec1ion 1445 of the Internal Revenue Code of 1986, as amended (the "Code"), provides 
tbat atransferee of a U.S. teal property interest must Withhold tax if the transferor is a foreign 
person. For U.S. tax purposes (mcluding Code section 1445), the owner of a disregarded entity . 
(which has legal title to a U.R real property interest under local law) will be the tninst'eror of the 
property and not the disregarded entity. To inform the transferee that withholding of tax is not 
reqUired upon'the disposition of a U.S. real property futerest by Auto Facilities Real Estate Trust 
2001-1, a Delavrore statutory trust {"]):ansferor''}, the undersigned, in accordance with Treasury 
regulation § 1.1445 -2(b)(2), hereby certifies the following on behalf of Transferor: 

1. Tran$feror is not a foreign corporation, foreign partnership, foreign trust, foreign 
estate or other foreign person (as those terms are defined in the Code and Income Tax 
Regulations); 

( 

2. Transf~ror is not a disregarded entity as defined in §1.l445-2(b)(2)(iii); 

3 . Transferor's U.S. Employer IdentifiCation Number is : .4430; and REDACTED 
. 4.' Transferor'S office address is 1100 N. Market St~. Wilmington, DE 19890 . 

. TranSferor understands that this certification may be disclosed to the Internal Revenne 
Service by transferee and that any.fhlse statement contained herein could be pnnjshed by fine, 
imprisonment, or both. . . 

Under penalties ofpeIjury I declare that I have examined this certification and to the best 
of my knowledgeru,d belief it is true, correct, and coniPl\;ie, and I fu;1her declares that I have 
authority to sign this document On behalf of Transferor. 

Date: October--> 2008 

ClIDll{)2 522;5470.1 l().(lct-DS 18:53 00652500 

AUTO FACIi.rrIES REAL ESTATE TRUST 
2001-1, a Delaware statutory trust 

By: Wilmington Trust Company,· not in its 
individual capacity but sclelY as Trustee 

By: Nam-e-:---------------------
TItle: __________________ __ 

GM-8PO' 
FIRPTA 

Auto Facilities Real Estate Trust 2001-1 
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CERTIFICATE OF TRUST 

STATE OF ___ _ 

COUNTYOF ____ _ 

The undersigned Trustee, being first duly sworn, on o.ath state: 

1. The name of the ,trust is: Auto Facilities Real Estate Trust No. 2001-1 

2. The date of the trust instrument is: October 31. 2001 

3. The name and mailing address of each'grantor is: 

Name: Auto Facilities Real Estate Trust No, 2001-1 

Address: Rodney Square North. 1100 North Market Street. Wilmington, DE 19890-0001 

4. The name and mailing address of each trustee empowered to act under the trust 

instrument at the time of execution of this certificate: 

Name: Wilmington Trust Comoration 

Address: Rodney Square North. 1100 North Market Street, Wilmington, DE 19890-0001 

, 5. The legal description of all interests in real property owned by or conveyed to the trust 

"See Exhibit (A) attached hereto for legal description" 

6, The anticipated date of termination of the Trust is: 

UNKNOWN 

7. The general powers of the Trustee(s) contained in Sections 112,22 and 42 of the Trust 

Agreement. 

8. Any person may rely upon this Certificate of Trust as proof of the existence of the Trust, 

and is relieved of any obligation or duty to verify that any transaction entered in to by the 

Trustees(s) is consistent with the terms and conditions of the Trust. 

9, This Certificate of Trust is executed. as evidence of the existence of the Trust, the terms 

and conditions ofwbich are incorporated herein by I1lference. By the terms of the Trust, 

in the event of the death, resignation, or incapacity of the Primary Trustee, the Successor 

trustee shall become acting trustee without further act, bond, or order. 

The statements contained in the Trust Certificate are true and correct and there are no other 

provisions in the trust instrument, or amendments to it, that limit the powers of the trustees to 

sell, convey, pledge, mortgage, lease, or transfer title to interests in real or personal property. 

DATE:, _____ _ Signature of Grantor, _______ _ 
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Print Name, _________ _ 

STATEOF_~ __ _ 

COUNTYOF __ _ 

Personally appeared before me, the undersigned authority in and for the said county and 
slate, on this day of , 2008, within my jurisdiction, the within named 
__ ~, who acknowledged that (he) (she) (they) executed the above and foregoing 
instrument 

NOTARY PUBLIC 

My commission Expires 
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EXHIBIT A 

LEGAL DESCRIPTION 

Grand Blanc, Michigan 

Unit I Grand Pointe Park Condominium as recorded in Master Liber 3661 Pages 672 to 727 
inclusive, as amended by First Amendment recorded in Master Liber 3880 Pages 939 to 944 
inclusive, and designated as Genesee County Condominium Subdivision Plan No. 193 with 
rights in General Common Elements and Limited Common Elements as set forth in above 
Master Deed and as described in Act 59 of the Public Acts of Michigan of 1978, as amended. 

Flint, Michigan 

Parcell: That part of the Northeast Y. of Section 26, Town 7 North, Range 6 East, lying 
. SoutheasterIy of the Southeasterly line of Grand Trunk Western Railroad right of way; also the 

Southeast Y. of said section, except beginning at the So~ly corner of said section; thence 
Northerly along the Easterly line of said section 196.46 feet; thence Southwesterly 355.58 feet to a 
poillt on the Southerly line of said section 294.71 feet Westerly from the ~; thence Easterly 
along said Southerly line, 294,71 feet to the point of beginning; also, part of the West Y. of said 
section described as: Beginning at a point on the Southerly line of said section, 2116.52 feet North 
g8 degrees 24 minutes 30 seconds East from the Southwesterly comer of said section; thence North 
38 degrees 57 minutes West to the Westerly line of the Southeast Y. of the. Southeast Y. of the 
Southwest Y. of said section; thence North 01 degree 09 minutes 45 seconds West along the said 
Westerly·line to a line 1100 feet Northerly from and parallelwith the Southerly line of said section; 
thence South 88 degrees 24 minutes 30 seconds West 84.24 feet; thence North 10 degrees 19 

. minutes 36 seconds West, 159,06 feet; thence North 15 degrees 52 minutes 39 seconds West, 74.89 
feet; thence North 18 degrees 17 minutes 14 seconds, 289.03 feet; thence North 24 degrees 16 
minutes 49 seconds West, 337.70 feet; thence North 28 degrees 26 minutes 08 seconds west, 
747.71 feet; thence North 22 degrees 30 minutes 23 seqonds West, 707 feet; fuence North 15 
degrees 07 minutes 54 seconds West, 124.25 feet to the Southerly line of said railroad right of way; 
thence North 51 degrees 00 minutes 54 seconds East along said Southerly line to the Northerly 
limits line of the City of Flint; thence Easterly along said Northerly line to the North and South Y. 
line of said section; thence Southerly along said North and South line to the South Y. comer of said 
section; thence Westerly. along Southerly line of said section, 522.77 feet to the point of beginning, 

. except for that parcel of land descnOed as follows: Commencing at the Southeast comer of Section 
26, Town 7 North, Range 6 East; thence South 89 degrees 40 minutes 01 second West a distance of 
412.64 feet; thence North 00 degrees 19 minutes 59 seconds West, a distance of 50.00 feet to the 
North right-of-way line of Bristol Road and the point of beginning; commencing at the point of 
beginning, theIice North 89 degrees 40 minutes 01 second East, a distance of 189.00 feet; thence 
North 57 degrees 57 minutes 13 seconds East, a.distance of 19.02 feet; thence South 89 degrees 40 
minutes 01 second West, a distance of205.19 feet; thence South 00 degrees 19 minutes 59 seconds 
East a distance oflO.OO feet to a the point of beginning 

PIIlXCI 2: That part of the Southeast Y. of fractional Section 23, Town 7 North, Range 6 East,.lying 
Westerly of the Westerly line of Van Slyke Road and Southeasterly of the Southeasterly line of the 
Grand Trunk Western Railroad right of way. 
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Parcel 3: A parcel ofland beginning North 00 degrees 30 seconds East 7~24 feet from the interior 
y. corner of said section; thence South 89 degrees 56-mInUtes 15 seconds West 328.60 feet; thence 
North 62 degrees 15 minutes West 109.08 feet; thence North.OO degrees 00 mjmrtes 30 seconds ~ 
376.18 feet; thence North 83 degrees 00 minutes 41 seconds East 220.93 feet; thence North 89 
degrees 34 minutes 30 seconds East 105.62 feet; thence North 00 degrees 00 minutes 30 seconds 
East 332.85 feet; thence North 49 degrees 29 minutes 26 seconds East 19 feet; thence North 11 
degrees 22 minutes 20 seconds West 18 feet; thence North 46 degrees 30 minutes 41 seconds East 
122.84 feet; thence South 00 degrees 00 minutes 30 seconds West 901.42 feet to the place of 
beginnjng. 

Detroit Michigan 

• 
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. fonn W-8BEN 
flev. _2OOeI _d ... r......,. Certificate of Foreign status of Beneficial Owner 

for United States Tax Withholding 
. '" ___ are to IfIe _ Revenue Code. '" See separa1e InsbuetIons. """"",_- '" Give tills fonn to IfIe withholding agent or payer. Do not send to IfIe IRS. 

Do not .... thb focm far. 
• A U.s. -.. cr oIher us. petSOI1, including • resident allen individual • • • • , • • • • • 
• A _ claiming that Income Is effeoIIveIy connected with !he condUct 

of a _. or __ In the United Slates. • • • • • • • • • • • • •••• • • • 
oA I"";gn partnership, a foroIgn simple 1I1Jst, or a foroIgn gr.mtortrust (seo Instructions for <lXCQp1ions). • 
• A laeign _mont. /ntemaJfonaJ <>ganlzation, foreign cenIIaI bank of Issue, foreIg1lax--Oxempt organization, 

foreign prtvate foUndation, or government of a U.s. possession that _vee! effectively 000_ Income or that Is 
claiming !he appl\cabifoty of sectIon(s) 115(2), 501(c~ 892, 895, or 1443(1))(see I_ens) • • • . • • • • 

_ These entities should """ Fonn W-8BEN If they are C/aImIng f1eaty _ or are provfc(tng the form only to 
·cIaim they Il1B a foreign _ exempt from backup withhokf.ng. 
• A _ acting as an Intennedlary • • • • • • • • • • • • • • • • • • .• • • • • • 
NoIe: See _ for addifJoJIaIoxcepHons. 

owner Courtllyof 

3 owner: individual Corporation 

o Gamo< """ 0 Com",", trust 0 &late o Cont<aI baN< of Issue 0 r",_ oopon!mIIon 0 Priva"_1ion 
4 Permanent residence address (street, -apt. or suite no., or rural route). Do net use a p.o. box or in~ address. 

OMS No. 1545-1621 

ms-, .... fonn: 
..... W-e 

• • • W-l/ECI 
• W-8EC1 or W-l/IMY 

• W-l/ECI or W-8EXP 

• ••• W-8IMY 

01'" organIzation 

City or town, state or prowna..li1CIude postal code where appropriate. Country (do not abbreviate) 

5 Mculing address (if dHferent from above) 

City or town. state or province. Include postal code where appropriate. Courtlly (do not abbreviate) 

6 U.S. taxpaYEr identification number •. If required (see il)S'buctions) 7 Foreign tax ldentH'ylng number. if any (optionaJ) 

o SSNormN 0 EIN 
S' Reference number{s) (see instructions) 

'a'" Claim of Tax Treaty Benefits Cif applicable) 
9 I certify -. (cI-'< all that eppl)1: 

a 0 Tho _ o"""b. resIdEnt of •••••••••••••••••••••••••••••••••••••••••. v.tthIntho meani1g of tho ;,.".. ""_ """'" tho UriIed S>das aid tho! wriry • 
. b 0 ff reqiJired, the U.s. taxpayer Idontification number Is staled on line 6 (see instructions~ 
c 0 The benel!clal owner Is not an Incftvidual, derives the Rem (or /tems) of Income for which the 1reaty benefIIs "'" claimed, and, ff 

applicable, meets !he requirements of 1110 1reaty provision dealing _ limitation on benefIIs (see instructlons). 

dO. The b,;"el!clalowner IS not an indIVIdual, IS cIa/';/ng treaty benefIIs for dIVIdends received from a foreisn corporation or Interest from a 
U.s. tra<1e or business of. foreign CCIpOratioI1, and meets qualified resident ~ (see 1_). 

e 0 The beneficial owner Is related to the pernon obllga1ed to pay !he Inoome within the meaning of section 267(b) or 7U7(b). and will file 
Form 8813 W the amount subject to Withholding received during a calendar year exceeds, In !he aggresale, $500,000. 

10 SpedaI rates and conditiorss (If applcable see Instn.ictions): The beoefic:ia/ owner is claiming the provisions of Mide ... __ .... _ ... af the 

treaty identIfied on line Sa above to claim a ••••••••••••••• % rate of WfthhoIding on (specify type of Income): •••• ' ••••• , •••••••••••••••••• 
Explain the reasoos the beneticlal owner meets !he terms of !he lreaIy article: •••••••••••• ~ ••.•••• , ••••••••••••••••••••••••••••••••••••• "'" 
_. ________________ • __ •• _ ..... _________ •• __ • ___ ·o __________ ._. _____ • ___ ._. _____________ • _____ ._. _____________________ • __________ • ___ •• ____ ••• ___ _ 

':&iii I. NtJtional Principal Contracts 
11 0 I have provided or Wll provide a statement that identifies thoao notional prlnclpal contracts from which the income Is not effectively 

connecte9 with the conduct of 8 trade or business In the United States. I agree to update this statement as required. 
laiN Certification . . . 
Un6er penalties of~. I deckIre that I haw examined the i1fonnatJon on th1s form and to the best of my knovJIec:!ge and belief It is true. correct. end~. I 
...... certify under ,.,.,... 0/ pe<juy!hat . 
1 I am the beneficlal I7itI1Or (or an wthOIi:md b sign for the beneficial ownec) of all the Income to WhIch this form relateS. 
2 The berteficiaI ownrls rot a U.s. person. . 
3 The income to whldlthls foan raIatas b (a) not effectively cotmected with the 00I'Kitd of a trade or business In the United' States, (b) etrectfve{y connected but is 
not subJect: to tax ult"lder 811 incomo tax treaty. (l( {c)'the partne(s share d a partnershfp's effeCtIvely connected Income. anct 
4 For bn3ker transactioos Q" barter exchanges. ~ be~ owner Is an exempt foretgn person B8 defined 10 the r.structions.. _ 
Furlhennore. I authcarim this form to be provided to any withholding agent that has control. receipt. or custody of the hcoma d which I am the beneficial owner or 
anywru:ahokilng agel1lllat.can dISburse or make pa)1IlI3I1I:s of the Income ofVrf\ich I am the ~owner. 

Sign He", ~ ;;;=.:: . .:;."::0:;:;:,::,,, .. ,.:.:: .. :.,: •.. , .. , .••. , ..... , .... : ..•..•... 
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..... W-9 
(Rev. October 20(7) 

Request for Taxpayer 
Identification Number and Certification 

Give fonn to the 
requester_ Do not 
send to the IRS. 

o Exampt 
payee 

~ your TIN in the appropriate box. The l1N provided must match the name glven on Una 1 to avoid ISocfaJ~: """":"': 
backup withholding. For Individuals, this Is your social security number (SSN). However. for a resident . 
~ien. sate proprietor, or disrega(ded enlity, see the Part I Instructions on page 3. For other entities, it is 
your employer identification number (BN). If you do not have a number, seeHow to get a 11M on page 3. or 

Note. If the account is in more than on.e name, see the chart On page 4 for guidelines on Whose Emp&oyer Identification number 
nmnber to enter. 

~~Ce~rt~ffi~ca-ti~'o-n----------------------------------------~--~------------~ 
Under penalties of pe<jUIY, I certify that 
1. The number showfl;on thfs form is. my correct taxpayer ~ntification number (or I am walttng for a number to be issued to me), and 

2. I "'" not subject to backup withhokflng because: (a) I am exempt from badwp withholcflng, .or (b) I haVe not been notified by the Intemal 
R~nue Service (IRS) that J am subject to" backup wittJhoJd'lrlg as a result of a failure to report at inter6St or dMdends, or (e) the I,AS has 
notified me that I an no longer subject to backup withholding. and 

3. I am a U.S. citizen or other U.S. person (defined be!ow). 
~ k1Structioos. You must cross out Item 2 above if you have been notified by 'I:he IRS that you are cunenUy subject to backup 
withhotding because you have tailed to report all interest and t:ftvidends on your tax return. For real estate transactfons, item 2. does not apply. 
For mortgage interest paid. acquisition 0( abandontnent of 5eCW"ed property, canceHaHon of debt, contributions to an incflViduai retirement 
arrangement ORA), and ge"em1ly. payments other than _and dMdends, you are not required to sign the Certfficatioo, but you must 
provide your correct TIN. See the fn~ons on page 4. 

Sign I_of 
Here u.s. person ~ 

General Instructions 
Section references are to the Intemal Revenue Gode unless 
otherwise noted. 

Purpose of Form 
A person who Is required to flle an Infonnation return with the 
IRS must obtain your correct taxpayer ldefitfficatlon numbar (fiN) 
10. report. for example, Income paid to you, real estate 
transactions, mortgage Interest you paid, acquisition or 
abandonment of secured property, cancellation of deb~ or 
oontribulions you made to an IRA. 

Use Foml W-9 only ff you are a U.S. person [",clueIng a 
resident aIIer), to provide your com>ct TIN to the person 
requesting tt (the requestel) and, when applicable, to: 

1. Certify that the llNyou are gMng Is correct (or you are 
waiting for a number to be issued), 

2. Certify that you are not subject to backup withholding, or 
3. Claim exemption from backup withholding ff you are a U.s. 

exempt payee. ff applicable, you are also certifying that as a 
U.s. pe<son, your allocable share of any partnership Income from 
a U.s. trade or business Is not subject bthe withholding tax on 
foreign partners' share of effectively connected Income. '. 
Note. ff a requester gives you a fonn other than Form W-9)o 
mquest your TIN, you must use the requester's fonn ff.H Is 
substantially slmnar to this Form W-9. 

Definition of 'a u..s. person. For federal tax purposes. you ,are 
oonsldered a U.S. person ff you are: 
o An individual who Is a U.s. c1tizen or U.S. resident allen, 
o A partnenlhip, corporation, company, or association created or 
cxganlzed In the United States or under the laws of the United 
states, 
• An estate (other than a foreign estate), or 
• A domestic trust (as defined in Regulations section 
301.7701-7). 
Special rules for partnerships.. Partnerships that conduct a 
trade or busIrIess In the United states are geraally required to 
pay a withholding tax on any foreign partne<s' share of Income 
from such business. Further. in certain cases where a Form W-9 
has not been received. a partn6r.ihlp Is required to presume that 
a partner Is a _gn person, and pay the withholding tax. 
Therefore, ff you are a U.S. person that Is a partner In a 
pertnarshlp conductlng a trade or business In the Unlled Stales, 
provide Form W-g to the partnership to establish your U.S. 
status and avoid withholding on your share of p!I1nen;hlp 
income. 

The person who gives Form W-9 to the par1nershlp f9r 
purposes of establishing lis U.s. stat\Is and avoiding withholding 
on lis allocable share of net Income from the partnernhlp 
oonductIng a trade or busIrIess In the Unlled States Is In the 
following cases: 
• The u.s. owner of a dlsregan:led entity and not the entity, . 
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• The U.S. grantor or J>ther ovmer of 8 grantor trust and not the 
trust. an<! 
• The U.s. trust (other 1I1an a grantor trust) and not the 
beneficiaries of the trust. 
Foreign person. W you are a foreign po<sori, do not _Form 
w-e. Instead, use the appropclate l'orm W-8 (see Publicaticn 
515, _ding of Tax on Nonresident Aliens an<! ForeIgn 
Entitfes). 
Nonresident alien who becomes a resident alien. Genermly, 
only a nonresident alien Individual may use the tenns of a to< 
treaty to reduce or e6mInate U.S. tax on cettaln types of Income. 
However, most tax treatfes contain a provisIon known as a 
"saving clause." Exceptions specified in the saving clause may 
perm H an exemption from to< to oontlnue for certain types of 
Incoma even after the payee has otherwise beconIe a U.S. 
resident allen for to< purposes. 

n you area U.S. resident allen who Is relying on an exception 
contalned In the saving clause of a tax treaty to claim an, 
exemption from U.s. tax 00 certain types oflncome, you must 
attach a statement 10 Form W-9 that specttlesthe following five 

"ltOO1s: 
1. "ThE>1teaIy country. Genarally, this must be the same treaty 

under which you cfaimed exemption from tax as a nonresident 
allen. 

2. "ThE> treaty article addtessing the income. 
3. "ThE> article nUmber (or location) in !he lax treaty Ihat" 

contains the saving clause and its exceptions. 
4. "ThE> type and amount of Income that qualifies for the 

exemption from tax. 
5. Sufficient facts to justify the exemption-from tax under Ule 

terms of the treaty article" 
Example. Article 20 of the U.S.-china income tax treaty allows 

an exemption from tax for scholarship Income received by a 
Chinese student temporarily present in the United States. Under 
U.S. law. this student will become a resident alien for tax 
purposes ff his or her slay In the UnHed States exceeds 5 
calendar years. However, paragraph 2 of the first Protocol to the 
U.S.-China treaty (dated April 30, 1984) allows !he provisions 01 
Article 20 to conlInue to apply even after the Chinese student 
becomes a resident alien of the Untted States. A Chinese 
student who qualifies for !his e.ception (under paragraph 201 
the first protocol) and Is relying on !his exception to claim an 
exemptloo from /a)( on his or her scholarship 0( feHowship 
Income would attach to Form W-9 • statement that Includes the 
Infoonation described above to support Ihat exemption. 

ff you are a navesIdent allen or a foreign entity not subject to 
backUp wllhhokfmg, give the requester !he appmp~ate 
completed Form W-8. " 

What Is backup withholding? Persons making certain payments 
to yOu must under certain oonditions withhold and pay to the 
IRS 28')6 of such payments. This Is called "backup wllhholding." 
Payments Iha1 may be subject to backup wilhholdlng Include 
Interest, /a)(-exernpt Interest, dividends, broker and barter 
exchange transactJOCIS, rents, royalties, nonempioyee pay, and 
certain payments from fishing boat operata",- Real estate 
transactions are not subject to bacl<;Ip wHhholding. 

You will not be subject to backup wHhholding on payments 
you receive ff you give the requester your correct llN, make the 
proper oertffications, end report all your I_Ie Interest end 
dividends on your tax return. 

Payments you receive will be sub/ect to backup 
WIthho/<fmg If: 

1. You do not furnish your TIN to the requester, 
2. You do not oertity your l1N when required (see the Part II 

instructfons on page 3 for details), 
3. The IRS teDs !he requester that you" furnished an in<XllTElCl 

TIN. _ . 

Page 2 

4. The IRS tells you \hat you am sub)ect to bOOIrup 
wIIhhoIding beoeuse you dkl not report all )WI" Int_ and 
dividendS on your tax retum (for reportable Interest end 
dividends onIy), 0( 

5. Youdo not oertity to the requester Ihat you am not subJoot 
to backup withholding under 4 above Uor reportable Interest and 
diVldand aocounls opened after 1983 only). 

CertaIn pa\'geS and payments are exempt from backup 
wHhholdlng. See the instructions below and !he separ.rte 
Instructions fO( the Requester of Fonn W-9. 

Also see Special rules fOr partnerships on page 1. 

Penalties 
FaUure to fUrnIsh TIN. If you fan to fumlsh your correct TIN to a 
requester, you are subject to a penalty of $50 for eacll such 
failure unless your fallure is due to reasonabte cause and not to 
wnlful neglect. " 

CMI penalty for false Information with r&SpeC! to 
withholding. If you make a false statement with no reasonable 
basis that resuHs in no backup wllhholding, you are subject to a 
$500 peoaIty. 
Criminal penallY for falsifying lnfonnation. Willfully falsifying 
certii\cations or alflnnatlons may subject you to Cr1mlnal 
penaltles Including fines endIor Imprisonment. 
Misuse of TINs. n !he requester discloses or uses TINs In 
vleIation of federal law , the requester may be subject to clvn and 
criminal penalties. 

\ Specific Instructions 
Name 
If you are an IndMduaJ. you must generally enter the name 
shown on your income tax return. However. If you have changed 
your last name, for instance, ~ to marriage without Infonnlng 
!he SocIal Security Administration 01 the name change, enter 
your first name, the last name shown on your social security 
card, and your new last narne. 

R the eocount Is in jolnt names, Hst firs!, an<! then circle, the 
name of the petSOO or entity whose number you entered in Part I 
of the fonn. 
Sole proprietor. Enter your IndMduaf name as shown on your 
income tax retum on the·"Name" line. You may enter your 
bUsIness. trade. or "doing business as (DBAt name on the 
-BUsIness name" line. 
Limited rl8b111ty comPanY (LlC). Check the 'Umlted liability 
company" box only and enter the appropriate COde for the tax 
claSslfIcaticn ("0" for disregarded entity, 'C" for corp<xation, 'P" 
for partnelshlp) In !he space provided. 

For a slngle-mernber LLC Cncluding a foreign LLC wIIh a 
domesHc ownetj that Is dlsregarded as an entity _te from 
He owner under Regulations section 301.nol-<1. enter the 
owner's name on the "'Name" line. Enter the LtC's name on the 
"Buslness name"' line. 

For an LLC classified as a partnership or a corporation. enter 
the ltC's name on the "Name" line and 8rrj business. trade, or 
DBA name on the -Business name- line. 
other entities. Enter your business name as shown on required 
federal tax documents on the "Name" nne. This name should 
match the name shown on the charter or other IegaJ document 
creating the entity. You may enter any business, flade, or DBA 
name CIl the "Business name" Une. . 
NoW_ You are requested to check the appropriate box for your 
status OndMduaVsole proprietor, oorporation, etc.). 

Exempt Payee 
If you are """"'PI from backup withholding, enter your name as 
described above and check !he appropriate be>< for your status. 
!hen check the "Exempt payee' box in !he line foUowlng !he 
business name. sigrl and date the form. 
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Genemlly. individuals Qncludingsole proprietors) are not exempt 
from bacl<up withholding. Corporations are exempt from bad<up 
WflhhcId1ng for certaln payments, such as 1_ and dividends. 
Nole. W you are exempt from backup withholding. you should 
stlH compIet.. !Ids fomI to avoid possIl:>le erroneous backup 
wHhholdlng. 

The following payees are exempt from backup YJIIhhoiding: 

1. An 0IlJ3l11zst1on exempt from lax under seet!on 501(a). any 
IRA. or a custodial account under section 4Il3(b)(7) If the acoount 
satlsfIes the requirements of section 401(6(2). 

2. The Unfted Slates or any of its agencies or 
Ins!rum<intaIitles, 

3. A _ •• the DIslrlct of ColUmbia, a poesession althe UnIted 
states, or any of their political subdMstons or instrumentanties. 

4. A foreign govemment or any of its JJOIIticaI subdivisions. 
agencies. or InsInJmentellties. or 

5. An International organization or any of Its agencies or 
Instrumentalities. . 

Other payees that may be exempt from backup Withholding 
. Include: 

6. A CO!pOre!Ion. 
7. A foreign centJaI bank of Issue. 
8. A dealer In securities or corrnilocUUes required to fe1;Jister In 

1he United States, the OistJ1ct of Columbia, or a possession of 
the United States. . 

. 9 • .A tutures oommlssion merohant registered with the 
Commodity Futt.lres Tradlng Commisslon, 

10. A real ~e investment trust, 
11 • An entlfy registered at aU times during the tax year under 

the Investment Company Iv::t of 1940. 
12. A common trust fund operated by a bank under section 

584(al. 
13. A financfal institution. 

14. ~ middleman known in the" Investment community as a 
nominee or custodian. or . 

15. A trust exempt from tax under section 664 or described in 
·seet!on 4947. 

The chart below shows types of payments 1I1at may be 
exempt from backup wfthho!ding. The chart applies to the 
exempt payees listed above. 1 lhnough 15. 

IF the payment Is for ••• 

Inteiest and divldand P"\'IlIOfIts 

Broker transactions 

. 

Barter exchange transactions 
and patronage divk:leods 

Payments over $600 required 
to be reported and direct 

. sales OVer $5,000 f 

mEN the payment Is exempt 
for ••• 

All exempt payees except 
tor 9 

Exempt payees 1 through 13~ 
Also. a person regIsteted under 
the -Invesbnent Advisers Act of 
1940 who regtJ!arly acts as a 
broker 
Exerrpt payees 1 through 5 

Genera1iy. ~empt payees 
1 through 7 

~ Form 1099-M1SC, MiacelIaneous incom9. and Its IrIstnictions. 
zHowever, 1he foIlowhQ paymantB made to a ~ (Including gross 
.proooods paid to aq sttomey under section 6045(l), even If the attoImy Is a 
~l and ~e on FoIm 1099-MISC are nat exempt from 
backup wfIhhoIdIng: medfcaI and health cere ~ zdtQmeya' -fees. and 
".""..... '" =ices paid by a federal .....- egenc;y. 

Part I. Taxpayer Identification 
Number (fIN) 

"",.3 

Enter your TIN In the appropriate box. If you am e resident 
allen and you do not have and am not eligible to get an SSN. 
your TIN Is yoor IRS individual taxpayer idenfification number 
(ITIN). Enter ~ In the social security number box. If you do not 
have an mN. see How to get a TIN below. 

If you ere a sol. proprielD< and You have an ElN. you may 
enter efther yoor SSN or EIN. However. the IRS prefe<s that you 
use your SSN. 

If you are a sing!e-member LtC 1I1at Is disregarded as an 
entity sepamte fmm its owner (see Umited liability company 
(l.LC) on page 2). enter.the OWtl6f's SSN (or ElN. If 1110 owner 
has one). Do not enter the disregarded enti1y's EIN. If the LtC Is 
classified as a corporation or partnership. enter 1I1e entity's E1N. 
Nob> See the chart on page 4 for further clarification of name 
and TIN combinatIonS. 
How to get a TIN. If you dono! have a TIN. apply for one 
Immediately. 10 apply for an SSN. get Form ss.s. AppHcalion 
for a Social Seotxfty Card. from your local SoCial 5ecIltIty 
Administration office or get this form online at www.ssa.gov.-You 
may also get 1I11s fomI by Calling 1-800-772-1213. USe Form 
W-7. Application for IRS Individual Taxpayer Jdent!flcatlon 
Number. to apply for an mN.or FOIll1 S5-4. AppflCation for 
Emptoyer IdentJficatlon Number. to apply for an E1N. You can 
apply for an ElN online by accessing the IRS website at 
www.irs.gDvlbusinesSes and clicking on Employer Identification 
Number (ElN) under Starting a Business. You can get Forms W-7 
and S5-4 from the IRS by visiting www.irs.gov or by Calling 
1-800-TAX-FORM (1-800-829-3676). 

If you are. asked to complete Form W-9 but do not have a TIN, 
write -Applied _for'" in the space for the TIN. sign and date the 
Ionn. and give it to the requester. For interest and dividend 
payments. and certain payments made with respect to roadily 
tradable Instruments, generally you will have 60 days to get a 
TIN and give H to the requester before you are subject 10 backup 
withholding on payments. The ll1l-day rule does not apply to 
other types of payments. You will be subject to backup 
wfthholding on all such payments until you provide your TIN to 
the requester. 
Nole. Entering "Appned Fa(' means that you have already 
applied for a TtN or that you Intend to apply tor one soon. 
Caution: A d'tsregarded domestic entity that has • foreign owner 
mustuse/he approptiate Fonn W-B. 

Part II. Certification 
To establish to the wfthhoIding agent thet you are a U.S. pe!SOO. 
or resident allen. slgn Form W-9. You maybe requested to sign 
by the withholding agent even If Hems 1. 4. and 5 below Indicate 
otherwise. 

For. joint account. only the pe!SOO whose TIN Is shown in 
Part I should sign (when required). Exempt payees. see Exempt 
Payee on page 2. 
Signature requlrements. Complete the _ as indicated 
In 1 through 5 below. 

1. Interest, dividend, and berter exchange accounts 
opened before 1984- and broker accounts considered active 
during 1983. You must give your COfrecl TIN. but you do nol 
have-to sign the certifICation • 

2. Interest, di",*nd. broker. and barter el<C!\ange 
accounts opened after 1983 and br'Oker accounts considered 
inactiv<> during 1983. You must sign the certilicatlon or backup 
withholding will apply. If you are subjeCt to backup wfthholdlng 
and you ere meneiy providing your correct TIN to the requester. 
you must cross out Hem 2 in the certilicstlon before signing the 
fomI. 
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3. .Ileal es1aIelransacllons. Yoo must slgn the __ 
Yoo may cross out Item 2 of the __ 

4. Other paymenls. You roost give your correct TIN, but you 
do not have to.slgn the cortHIcation urIess you have been 
notified that you have previously g/Ven an Incormct TIN. "Other 
payments" i1clude payments made In the """"'" of the 
requester's tmoo or busfness for rents, royalties, goods (other 
then bins for merchan<fiSe), med1caf and _ care setvI<:es 
(lIlCfudfng payments to corporatIOns), payments to a . 

· nonernployee for services, payments to ceMfn fishff1g boat crew 
members and _, and gross proceeds paid to attorneys 
Qnctudfng payments to corporations). 

6. Mortgage interest paid by you, acquisition or 
abandonment of secured property, cancellation of debt, 
qualified tuition program payments (under section 529), IRA, 
CoverdeU ESA, Ardter MSA or HSA contributions or 
distributions, and pension distributions. You must give your 
correct TIN, but you do not have to sign the oertfficaIlon. 

What Name and Number To Give the Requester 

1. individual 
2. Two or ITlOre kldMduals 00Int 

.account) . 

3. CUstodian acoouot of a mhor 
{UrifOnn ~ift to Minors kQ 

4. a. The usual rnvocable saWigs 
bust (Qranior is also trustee) 
b. So-<:aUed trust account !hat Is 
not a legal or vaBd trust t.I1det 
state law 

6. Sole proprietorship or disregarded 
entity~' bY all1dM::lual 

For this ~ Of account: 
e. Drsrogan:led entity not owned by en 

ooMduai 
7. A wHd trust. estate, or poosfon trust 
8. Corporate or lLC elecfi1g 

CXlf'pOfate status on Fonn 8832 
9. AssociatioII. dOb, reflglow. 

chatftable. educatlonaf, or other 
tax--exempt organization 

10. PartnerS:tJp or mLitl-member L1.C 
11. A trofcDror regIstered nomfnee 
12. Account WIth the 0epMment of 
~ in the nane of a pubUc 
entity (su:h as a state a' b:aJ 
g<M:tmmant, oohooI dis1rlct, or 
prison) that receives """"ttumJ 
""""""' .,."".,." 

Gfv& narqe' and SSM 01; 

The_ 
The ectuaI owner of the account or, 
r combined funds. the fttst 
individual on the account' 
The mlnor~ 

The grantor..trustee· 

The actual owner • 

The owner' 

Give name end ElN of; 

l6gaJ entity • 

The"""""""," 

The_ 

Thepartner'Ship 
The broker or nominee 
The Public entity 

lUst ftnrt ~ drdo Ute natns- of Iha ~ wIv;;iGe numboryou flrnIsh. if only IJOEI person 
on a joint account hu an SSN.. the:t person .. tu:tUef must be UnishecL 

ICfrcIe th& ~ name "aocI ~ the nWtor'e SSN.. 

.Yoo must show ~ ~ name QI'Id )'QU may also enter )'eM Iluslness or "OeA" 
NIne on the eec:ond name IKIe. \'OU may USIJ either yotr SSN or BN (if you haVe one). 
but the IRS ~)'OI.I1o use your SSN. 

· "LIlt firIIt a1d cIrdo the IWJl8 or the trust. ~ or pension trust. {Do net bn1!t11be 11N 
Of tOo per80RaI ~ or 1lustee UIlless tha ~ entity IIso!f Is oor. designated b 
tfle accotIlI: We.) Also see SpedrI tIJIea for ~ on page 1. 

Note. If no name Is circled when more than one name Is listed, 
the number wUl be conslclered to be that of the first name listed. 

Privacy Act Notice 

Paga4 

Secure Your Tax Records from Identity Theft 
. IderrtlIy theft occu. IS when someone uses your petSOna/ _'". . 

fnfom1atIon such as your name, social IleCUrity oomber I"""), or 
other identifying fnfomlaDon, without your pemtlssloo, to oommtt 
fraud or other crimes. hi Identity thief may use YOU'SSN to get 
a job or may file a tax return using your SSN to reeeive a refund. 

To !educe your risk: 
• Protect yoor SSN, 
• ·Ensure your employer Is protecting your SSN, and 
• Be careful when choosing a tax _er. 

caa the IRS at 1-8()(l.829.1040ffyou think yoor Identity has 
been used Inappropriately. for tax purposes. 

VICtIms of i_tity theft ..no are experiencing economic hann 
or a eys\em problem, or are seeking help In resoMng tax 
problems that have nofbeen resolved through normal channels, 
may be eli9ble for Taxpayer Advocate SenIioe (fAS)_ 
You """ reach TAS by calling the TAS tofl..free case Intake line . 
at 1-877-777-4778 or TlYflOO 1-8OO-821l-4C59. 
Protect yourself from suspicious omaDs or phishin!J 
_ ... Phlshff1g Is the ..-00 and use 01 email and 
websftes designed to mimic legftlrmW bus/ness emalls and 
websltes. The most common act is senenng an email to a user 
falsely claJmff1g to be en eslabIished legitimate entsfprise In en 
attempt to scam the user into surrendering private information 
that win be used for Identity theft. 

The lAS does not Initiate contacts with taxpayers via emalis. 
Also, the IRS coos not request personal detailed information 
through emaO or -ask taxpayers for the PIN numbers. passwords, 
or similar aecret aa:ess Information for their credit card, bank. or 
other financial accourts. 

ff you receive an unsoIcited oman claiming to be from the IRS, 
forward this message to phlshlng@irs.gOv. Yoo may also "'port 
misuse of the IRS name, fogo, or other IRS """,anal property to 
the Treasury Inspector GsneraI for Tax Administration at 
1-800-366--4484. You can forward susplcfous emails to the 
Federal Trade Comm1sslon at spam@uce.gov or contact them at 
www.consumer.govl1dtheftor l-1!n-lDTHEFT(438-4338). 

VISit the IRS website at www.its.govto learn more about 
identity theft and how ttl reduce your risk. 

Section 6109 d. the I:ntemai Revenue Code requires you to ptOVIcIe your COITSCt TIN to persons who must fie information refums with the IRS to report 61terest. 
cIvfdends, and certain other income paid to you, mortgage-htEllest you pald, the acquisition oraballdoilrlellf ofsectn:d property. cancellation of debt. or 
~tfc::!ns: you made to an IRA, Of Archar MSA or HSA. The IRS uses the nanbers for \deottfIi:ation purposes BOd to help verify (he accuracy of your tax retwn. 
The ItS may a/sg pIOVIde thb hfomadon to !he Department of Justice for civil and aimk"IaIliUgatIon, and to clUes. states. lh& Oi>bict of Cofumbla. am us. 

-possessions to caRY out their tax laWs.. We may also disclose this nformation to other countries under a fax treaty, 10 fedetm and state agencies to enkln:e federal 
· nontax cttaJm.I.laws. or to"fedEnll -law enforcement and intelligence Elgsndes to CX?mbat terror:Ism. 

tA. \ You must: prtwId(t)'OUrTIN whether or not you are I9C(Uhd to file a tax rehm. Payers must generaRy¥dthhold 28% oftaxab1e~dMdend, and ~ other 
.. -payments to a payee who does not give a TIN to a payer. CertaIn ~ may. afso apply. .• 
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o.w. 

4. ASSIGNMENT (full Ofpariial): sw. fIIlITKI af~ In itI=m 7. or 7lr I&/IIJ ~of.~h ben 7C; and IIsotllVe name rl~ n Item 9. 

5. NlE.NOMENT(pARTYINFOAMATION): ThlsAme/tdmelltafreds DebCDr l!!-, SecmedPqafrecolll. O\eckonl:fSlQ!d1hes.1wobOllec. 
NGOohcdtJZ!l! dlle~fItee bc-.m;tpm'de ~lrdonnaIIQa ill bmlB w'MUor7. 

OR AUTO FAClLlTIESREAL ESTATE TRUST 2001-1 
IA.~ 6b.INOMOUAI.:S lASf NAME . .7 CHA.NG8:I (fEW) ORAOCeO INfORMATlat 

"DOlE • 

7 .. ORGANlZAllON'S NAME 

OR 
7b.INDIVIOlIAt. 'Sl.AST NMIE RRSfNAME MDOtENAMe """'" 

'Tc. -MAIUNG ADDRESS MY STATE I'POSTAL(;(X)E COUNlRY 

7d. SffINmg!tjDQN$ Ir~RE, )7 .. TfPECFORGmZAt1ON 7r. JURtSOfCTIONOf0RGANlZA.11ON 7g. ORGANIZATIOHALID _ •• any 

"""""""TlON 

n"""" - I 
. 

a. AMfNtMENT (COU.ATERAI.. CHANGE). dleekonlysm. beD:. 

--D ...... MD ....... ~ ... -D--d_~--D_ 

.. ....., OF SECURED PARTY OF RECORD AlITHORIZINQ THIS AMENIlII!eNT 

-~~~~------~------~----~--File with DE SOS [Malter No. 006S25001IDoc. No. 14579S1l 
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_k 

S.NlEHDMENT (PARTYINFORUATION): Thk~.rr.cta Debtor i!l ~Partycfroc:ord. ChM;konIyS!!l:!.dthese1wv~ 

Also enec:k~ «'!he foIcMtta thde bIms.uS prardo5a ~ Infotmation in '*n& e IIMIor 7. 

I 
~ 

n 
G. ,_, 

" 
, .,.,,..,, 

... , .~ ,~ •• _O r-
7. 

'L' 

,., "_0 ~.~ I ........ 

aTY :STAlE r I""""'KY 

= ';' 
, .. .." 

. I""""" . 0""", 

- ",..., • .....;0 ....... ,,0 ....... ' .... .-n. d~or de5ctibfJ.cdI __ O~ 

.8. NAME: OF SECURED PARTY OF RECORD AllTHORIZINQ THCS ~ ~ofaaigrlor. fWs "an~ r1hlc Is .. ArMrKfrnentaul1«bd byll OeI:CDtYtttktt 
__ coC\QtetaIOfadQsth.~ DelI(or, 01' rthfs 18. T~ authori%ed by~o.bfQr.d\ec:k.heM .tid WllerflelnleofDEB'TOR. ~ tlisAn1UldmePt. 

aa. ORGANIZATIO NAMe 

JPMORGAN CHASE BANK., AS ADMINISTRATIVE AGENT 
_OR "':INOIVlIlUAL'SLASTNAIIE. . FlRSf"""" 

10.0PTI0NAL RlfR.~OATA 

File willt DE SOS [Matter No. 00652500] [Doc. No. 1~7980] 
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check onJr.l!Qt:. box. 

or IIlw!entJreO~~~ or ~~ Oasslg"nod. 

8. NAME OF SECURED PARTY Of: RECORDAlITHORIZING 1KS N.tENCJIe,(T P-af~ .• " .WI~ Ifthlllr;.anAmondrnent~ by_()5bbrWdl:h 
8dcIs ~ 01' M6t. ttM~ 0ahI0Dr.. or If Ihh k • Tenninatloa ...chorW!d by. OebIz:Ir, dleck ~ and ""1AfI\8 cfDi:Bl'OR at/IbCItIdnafIIJs AmeIncIInefIt 

Va. ORGAN2A11ON'sNMtE 

l!A...' . JPMORGAN CHASE BANK, AS ADMINISTRATIVE AGENT 
.. (JR ... 1NDIVlCOAL""'or""'" """NAME 

10.0PII0NALfU..ERtU G ICEDATA 

File with DE. 80S [Matter No. 00652500] [Doc. No. 14579781 
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urana J5lanc, MI 

_ From: 

Sent: 

To: 
Subject: 

Green,. Ryan (Ryan.Green@mayerbrown.com) 

W!!dnesday, October 15, 2008 4:43 PM 

Green, Ryan 

Grand Blanc, MI 

Page 1 of1 

Attachments: gm/2000 lease financing - release of mortgage [grand blanc)[hq).DOC; gm/2000 lease 
financing - release of air [grand b)anc)[hq).DOC; gml2000 lease financing - term of lease supp 
[grand blanc)[hq).DOC; gm/2000 lease financing - ucc3 - grand blanc [1).PDF; gml2000 lease 
financing - ucc3 - grand blanc [2).PDF; GM-SPO - Grand Blanc, MI - Bill of Sale (Trust to GM) 
(MB Drafl10/10).DOC 

-«gml2000 lease financing - release of mortgage [grand blanc)[hq).DOC» «gm/2000 lease financing - release 
of air [grand blanc)[hq).DOC» <<gml2000 lease financing - term of lease supp [grand blanc)[hq).DOC» 
<<gml2000 lease financing - ucc3 - grand blanc [1)PDF» «gm/2000 lease financing - ucc3 - grand blanc 
[2).PDF» 

«GM-SPO - Grand Blanc, MI- Bill of Sale (Trust to GM) {MB Draft 1 011 O).DOC» 
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THIS INSTRUMENT PREPARED BY. 
AND AFTERRECORDING RETURNTO: 

Robert Gordon 
Mayer Brown Li.P 
71 SoUlh Wacker Drive 
OUoago, IL 60606 

TIUSSPACEFORIIECORDER'SUSEONLY 

.RELEASE OF MORTGAGE 

TIllS RELEASE OF MORTGAGE (this "Release,,), made and given as of the _ day of 
, 2008, by JPMORGAN CHASE BANK, N.A., FIKJA JPMORGAN CHASE 

=B-'ANK,-:-==--. Wl-,·,-'th an address at 450 West 33 Street, 13111 Floor, New York, NY 10001, as 
Administrative Agent on behalf of the Investors ("Releasor"), is based upon the following: 

A. Auto Facilities Real Estate Trust 2001-1, a Delaware business trust, as owner (the 
"MortWlgOr"), granted a certain Mortgage dated as of JanUl\fY 6, 2003, and recorded on JanUl\fY 
10, 2003, as Instrument No. 200301100004378, in the Official Records of Genesee County, 
Michigan (the "Mortgage"), covering certain real property in Genesee County, Michigan. 

B. The Mortgagor desires that Releasor release and discharge from the lien of the 
Mortgage the real property, and Releasor is willing to release the lien on such real property and 
all of Releasor's intirest therein (the "Release Property") as described in Exhibit A attached to 
and made part of this Release. 

Now, therefore, for good· and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, Releasor hereby releases and discharges the Release Property and all 
of Releasor's interest therein from the lien of the Mortgage,. and the Mortgage is hereby fully 
paid, satisfied, released, discharged and terminated. 

• This Release applies to and covers all of the Mortgaged Property (as defined in the 
Mortgage) and rights granted under, or encumbered by, the Mortgage, including, without 
limitation, the Release ProPerty. . 

All capitalized terms not otherwise defined herein shall have the meanings set forth in the 
Mortgage. 

[SIGNATURE PAGE FOLLOWS] 

145757000652S00 
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IN WITNESS WHEREOF, Releasor has execmed this Release as of the date first above written: 

STATE OF (') 
--------!-, ) 

ss.: 
COUNTY OF ) 

JPMORGAN CHASE BANK, N.A., FIKIA 
JPMORGAN CHASE BANK, as 
Administrative Agent on behalf of the 
Investors 

By: 

Its: 

"Releasor" 

Personally appeared before me, the undersigned authority in and for the said county and 
state,on this __ day of , 2008, within my jurisdiction, the within named 

, whO acknowledged that [he] [she] is of 
-;:JP;::M":"O;:-;Rc;O-:G::-AN:-:-;---::C:;CHA:7::S~E BANK, NA., FIKJA JPMORGAN CHASE BANK, a 
___ -~---:---', as Administrative Agent for the Investors, and that for and on behalf of 
the said corporation, and as its act and deed [he] [she] executed the above and foregoing 
iristrument, after first having been duIy authorized by said corporation to do so .. 

Notary Public in and for the State of __ -'--__ 

Printed or Typed Name of Notary 
My Commission Expires: _______ _ 
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JPMCB-STB-00000300 



THIS INSTRUMENT PREPARED By' 
AND AFTERRECORDiNG RETURN lV: 

Robert Gordon 
Mayer BroWn UP 
71 SoUth Wacker Drive 
Chicago, II.. 60606 

TlfIS SPACEFOR RECORDER'S USE ONLY 

RELEASE OF ASSIGNMENT OF LEASES, RENTS/ 
STRUCTURALSUPPORTAGRBEMENT 

TIllS RELEASE OF ASSIGNMENT OF LEASES, RENTS/STRUCTURAL SUPPORT 
AGREEMENT (this "Release"), made and given as of the _ day of , 2008, by 
JPMORGAN -cHASE BANK, N.A., fIlda JPMORGAN CHASE BANK, as with an address at 

·450 West 33 Street, 13th Floor,New York, NY 10001, as Administrative Agent on bebalfofthe 
Investors ("Releasor"), is based upon the following: . 

A. Auto Facilities Real Estate Trust 2001-1, a Delaware business trust (the 
"Assignor"), executed a certain Assignment of Leases, Rents and Structural Support Agreement 
dated as of January 6, 2003, and recorded on January 10, 2003, as Instrument No. 
200301100004379, in the Official Records of Genesee County, Michigan (as amended, modified 
or supplemented, the "Assignmelit"), covering certain real property in Genesee County, 
·Michigan. 

B. The Assignor desires thaI Releasor release and discharge from the . lien of the 
Assignment. the real property which is subject to the Assignment, and Releasor is willing to 
release all of the reaI property covered by the Assignment (the "Release Property"), as described 
in Exhibit A atlach~ to and made part of this Release. . . 

Now, therefore, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, Releasor hereby releases and discharges the Release Property from the 
real property which is covered by the Assignment 

All capitalized terms not otherwise defined herein sball have the meanings set forth in the 
Assignment 

(REMAINDER OF PAGE INfENTIONALLY LEFT BLANK] . 
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IN WTINESS WHEREOF, Releasor, as Agent for the lenders, has executed this Release as of 
the date first above written. 

14S7'm 1106i7.'W'I 

JPMORGAN CHASE BANi<, NA, FIKJA 
JPMORGAN CHASE BANK, as 
Administrative Agent for the Investors 

By: 

Its: 

'n_t _____ ""' .......... _. 
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STATEOF ______ ) 
) 

COUNTYOF __ ~-- ) 
8S.: 

Personally appeared before me, the undersigned authority in and for the said county and 
slate, on this __ day of , 2008, within my jurisdiction, the within named 
=-::::=-:-::-::-::::::::-:-:=-::=" who acknowledged that [he] [she] is of 
JPMORGAN CHASE BANK., NA, fJkfa JPMorgan Chase Bank, a , as 
Administrative Agent for the Investors, and that for and on behalf of the said corporation, and as 
its act and deed [he] [she) executed the above and foregoing instrument, after first baving been 
duly authorized by said corporation to do so. . 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission EXpires: _______ _ 

JPMCB-STB-00000303 
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71IIS INSTRUMENT PREPARED BY. 
AND AFIERRECOJIDING REIVRN TO: 

Robert Gordon 
Mayer Brown LLP 
71 South Wacker Drive 
Oicago, 1L 60606 

THISSPACEFORRECORDER'SUSEONLY 

TERMINATION OF SHORT FORM MEMORANDUM OF LEASFILEASE SUPPLEMENT 

THIS TERMINATION OF SHORT FORM MEMORANDUM OF LEASEJLEASE 
SUPPLEMENT (this "Termination") is made this _ day of ,.2008 by and between, 
AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware statutory trust, ilirough 
Wilmington Trust Company, not in its individual capacity but solely as Trustee (''Lessor''), and 
GENERAL MOTORS CORPORATION; a Delaware corporation ("Lessee"). 

W!INg~~.!nH: 

WHEREAS, Lessor has leased by a Short Fonn Memorandum of Lease/Lease 
Supplement dated as of January 6, 2003 (the "Lease Supplement'') the land legally described on 
Exhibit A attached hereto and made a part hereof (together with all rights-of-way. or use, 
easements, servitudes, licenses, tenements, driveways, approaches, pavements, hereditaments, 
curbs and street frOnt privileges and appurtenances thereunto belonging but excluding the 
Improvements (as hereinafter defined, the "Land") and the improvements and fixtures located on 
the Land (collectively, the "Propertv'') located in the City of Grand Blanc, Genesee County, 
Michigan to Lessee; as evidenced by the Lease Supplement which was recorded on January 10, 
2003, as Instrument No. 20030 1I 00004374, in the Officiai Records of Genesee County, 
Michigan; and 

WHEREAS, the parties desire to terminate the Lease (as defined in the Lease 
Supplement) and release the Lease Supplement 

NOW TIIEREFORE, fur good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties hereto agree to enter into this Termination, as follows: 

I. Termination of Lease and Release of Lease Supplement Effective as of the date 
hereof; the Lease and Lease Supplement are terminated insofar as they demise the Property. 
This Termination does not terminate any covenants, warranties, indemnities or other obligations 
of Lessor or Lessee under the Lease which by their terms expressly survive the release or 
termination of such Lease; provided, however, that this Termination shall act as a release and 
termination of all liens, claims and interests Lessor possess under the ~ase in and to the. 
Property. 
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2. Liability ofTrus!ee. It is expressly 1l1lderstood and agreed by the parties hereto 
that (i) this Termination is executed and delivered by Wilmington Trust Company, not 
individually or personally but solely as Trustee of the Trust, in the exercise of the powers and 
authority conferred and vested in it as such Trustee, (Ii) each nf the representations, 1l1ldert.akings 
and agreements herein made on the part of Trustee is made andii:ttended not as personal 
representations, undertakings and agreements by Trustee but is .made and intended fur the 
purpose of binding only the Trust Estate, (iii) nothing herein contained shall be constrped as 
creating any liability on Trustee, individnally or personally, to perform any covenant either 
expressed or implied contained herein, all such liability, if any, being expressly waived by the 
parties hereto and by any Person claiming by, through or under the parties heretoand.Civ) under 
no circumstances shall Trustee be personally liable for the payment of any indebtedness or 
expenses of any party hereto, or be liable for the breach or failure of any obligation, 
representation, warranty or covenant made or undertaken by Trustee 1l1lder this Termination of 
the Lease. 

3. Miscellaneous. 

(a) This Termination shall be construed and enforced in accordance with the 
laws of the state where the Land is located. 

(b) This Termination may be executed in multiple counterparts each of which 
taken together sliaII constitute one and the same instrument 

(c) All capitalized terms not otherwise defined herein shall have the meanings 
set forth in the Lease Supplement. 

[SIGNATURE PAGE FOLLOWS] 

.... __ ~_ ... ~ __ .~T _ ..... 
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IN WITNESS WHEREOF, Lessor and Lessee have executed this Release as of the date first 
_ . above written. 

LESSOR: 

AUTO FACILITIES REAL ESTATE TRUST 
2001-I,a DelaWare statutory1rust 

BY: WILMINGTON TRUST COMPANY, not in 
its individual capacity but solely as Trustee 

By: 
Name: 
Title: 

LESSEE: 

GENERAL MOTORS CORPORATION, 
a Delaware corporation . 

By: 
Name: __________________ __ 

Title: 
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nmSTATE OF DELAWARE 

COUNTY OF NEW CASTLE 

§ 
§ 
§ 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on tills __ day of , 2008, wi1hin my jurisdiction, the within named 
=~_--=_--=----" who acknOwledged that [he] [shel. is of 
Wilmington Trust Company, a Delaware banking corporation, not in its individual capacity but 
solely as Owner and Trustee of Auto Facilities Real Estate Trust 2001-1, a Delaware statutory 
trust, lind that in said representative capacity [he] [shelexecuted the above and foregoing 
ins1rument, after first having been duly authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

. Priuted or Typed Name of Notary 
My ColIlIIJ.ission Expires: ____ ---
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STATEOF~ _____ ) 
) ·88.: 

COUNTYOF ____ ~ ) 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on this __ day of ,2008, within my jurisdiction, the within named 
:-;----'----=_--::----:=', who acknowledged that [he] [she] is of General 
Motors Corporation, a Delaware corporation, and that for and on behalf of the said corporation, 
and as its act and deed [he] [she] executed the above and foregoing instrument, after first having 
been duly authorized by siUd corporation to do so. . 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Counnission Expires:. ______ -,-
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~ .. 

BlLLOFSALE 

FORVALUE RECEIVED,AUTO FACILITIES REAL ESTATE TRUST 2001-1, a 
Delaware statutory trust ("Seller"), hereby conveys on an AS-IS, WHERE-AS basis onto 
·GENERAL MOTORS CORPORATION, a Delaware COIpOratipn, all of Seller's right, title and 
Interest, if any, in and to all tangible personal property upon the real estate in Genesee County, 
Michigan described on Exhibit A attached hereto and made a part hereof (the "Land"), 
including, without limitation, aU equipment, facilities fixtures, and other personal property located 
at or on the Land (mcluding without limitation, aU HV AC components and equipment, aU pipes, fire 
prevention components and equipment, security components and equipment for the Improvements, 
electrical and plumbing components and systems, loading dock levelors, loading docks lights, 
loading dock related affixed equipment, and other systems and equipment affixed to or incorporated 
into the Land), but in.aU events exclusive of aU movable non-structora1 partitions, racking and 
related equipment, machinery, equipment, finnitore, finnisbings, trade fixtures, inventoty, product 
samples, and· other personal property of Seller used in connection with the operation of its 
business (the "Personal Property"). 

2008. 
IN WITNESS WHEREOF, Seller has executed this Bill of Sale as of October --' 

SELLER: 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1; a Delaware statutory trust 

By:· W1Imington Trust Company, not in its 
individual capacity but solely as Trustee 

By: 
Name: ____________________ ___ 

Title: 

Bill of Sale - Grand Blanc, MI 
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EXBiBLTA 
LEGAL DESCRIPTION 

Bill ,!fSale - Grand Blanc, MI 
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lJetroit, Ml 

. _ From: 

Sent: 

To: 
Subject: 

Green. Ryan [Ryan.Green@mayerbrown.com] 

Wednesday. October 15. 2008 4:45 PM 
. Green. Ryan 

Detroit, 11.11 

Page I ofl 

Attachments: gml2000 lease financing - ucc3 - detroit [2] - de sos.PDF; gm/2000 lease financing - ucc3 -
detroit [1].PDF; gml2000 lease financing - term of lease supp [detroit][franklin parking].OOC; 
gmt2000 lease financing - release of mortgage (detroit][franklin parking].DOC; gml2000 lease 
financing - ~ease of air [detroitJ(franklin parking].DDC; GM-5PO - Detroit MI - Bill of Sale 
(Trust to GM) (MB Draft 10/10).DOC 

«gml2000 lease financing - ucc3 - detroit [2] - de sos.PDF» «gml2OOO lease financing - uc:c3 "detroit 
[1].PDF» «gm/2000 lease financing - term of lease supp (detroit]lfranklin parkingj.DDC» «gm12000 lease 
financing - release of mortgage (detroit][franklin parking]DOC» «gmI2000 lease financing - release of air 
[detroit][franklin parkingj.DOC» 

«GM-5PO - Detroit. MI • Bill of Sale (Trust to GM) (MB Draft 10/10).DOC» 
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THIS INSTRUMENT PREPARED BY, 
AND AFTERRECORDlNG RETURN TO: 

Robert Gordon 
Mayer-Brown ILl' 
71 South Wacker Drive 
Chicago,IL 60606 

THIS SPACE FOR RECORDER'S USE ONLY 

TERMINATION OF SHORT FORM MEMORANDUM OF LEASEILBASE SUPPLEMENT 

THIS 1ERMINATION OF SHORT FORM MEMORANDUM OF LEASEILEASE 
SUPPLEMENT (tins ''Termination'') is made this _ day of , 2008 by and between, 
AUTq FACILITIES REAL ESTATE TRUST 2001-1, a Delaware statutory trust, through 
WIlmington Trust Company, not in its individual capacity but solely as Trustee ("Lessor''), and 
GENERAL MOTORS CORPORATION, a Delaware corporation ("Lessee"). 

WHEREAS, Lessor has leased by a Short. Fonn Memorandum of LeaselLease 
Supplement dated as of January -' 2003 (the "Lease SUPPlement,,) the land legally described on 

. Exhibit A attached hereto and made a part hereof (together with all rights-of-way or use, 
easements, servitudes, licenses, tenements, driveways, approaches, pavements, hereditaments, 
curbs and street front privileges and appurtenances thereunto belonging but excluding the 
Improvements (as hereinafter defined, the "Land") and the improvements and fixtures located on 
the Land (collectively, the "Property'') located in the City of Grand Blanc, Wayne County, 
Michigan to Lessee; as evidenced by the Lease Supplement which was recorded on January -' 
2003, in Liber -' Page -' in the Official Records of Wayne County, Michigan; and 

WHEREAS, the parties desire to tenninate the Lease (as defined in the Lease 
Supplement) and release the Lease Supplement . 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties hereto agree to enter into this Tenninati.on, as follows: 

1. Termination of Lease and Release of Lease SuPPlement Effective as of the date 
hereof, the Lease. and Lease Supplement are terminated insofar as they demise the Property. 
This Tenninati.on does not terminate any covenants, warranties, indemnities or other obligations 
of Lessor or Lessee under the Lease which by their terms expressly survive the release or 
tetmination of such Lease; provided, however, that this Tennination sball act as a release and 
tetmination of all liens, cIaims and interests Lessor possess under the Lease in and to the 
Property. 

~_=---.! ___ ~T ____ '"-__ •• 1. 
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2.. Liability of Trustee. It is expressly understood and agreed by the parties hereto 
that (i) this Termination is executed and delivered by Wilmington Trust Company, not 
individually or personally but solely as Trustee of the Trust, in the exercise of the powers and 
authority conferred and vested in it as such Trustee, (Ii) each of the representatioQS, undertakings 
and agreements herein made on the part of Trustee is made and intended not aSpersonaI 
representations, undertakings and agreements by trustee but is made and intended for the 
purpose of binding only the Trust Estate, (iii) nothing herein contained sball be construed as 
creating any liability on Trustee, individually or personally, to perfonn any covenant either 
expressed or implied contained herein, all such liability, if any, being expressly waived by the 

. parties hereto and by any Person claiming- by, through or under the parties hereto and (iv) under 
no circumstances shaIl Trustee be personally liable for the payment of any indebtednesS or 
expenses of any party hereto, or be liable for the breach or failure of. any obligation, 
representation, warranty or covenant made or undertaken by Trustee under this Termination of 
the Lease. 

3. Miscellaneous. 

(a) This Termination sball be construed and enforced in accordance with the 
laws of-the state where the Land is located. 

(b) This Termination may be executed in multiple counterparts each of which 
taken together shaIl constitute one and the same instrument. 

(c) All capitalized tenns not otherwise defined herein shall have the meanings 
set forth in the Lease Supplement. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, Lessor and Lessee baveexecuted this Release as of the date first 
above written. 

LESSOR: 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1, a Delaware statutory trust 

BY: WILMlNGTON TRUST COMPANY, not in 
its individual capacity but solely as Trustee 

By: 
Name: 
Title: -----------

LESSEE: 

GENERAL MOTORS CORPORATION, 
a Delaware corporation 

By: 
Name: 
Title: ----------
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TIIESTATE OF DELAWARE 

COUNTY OF NEW CASTLE 

§ 
§ 
§ 

Personally appeared before me, the undersigned authority iIi and for the said county and 
state, on this __ day of , 2008, within my jurisdiction, the within named 
=.,.---__ ~---" who acknowledged that [he] [she] is of 
WUmington Trust Company, a Delaware banking corporation, not in its individual capacity but 
sCllelyas Owner and Trustee of Auto Facilities Rea.l Estate Trost 2001-1, a Delaware statutory 
trust, and that in said representative capacity [he] [she] executed the above and foregoing 
instrument, after first having been duly authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires: ______ _ 
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STATEOF ______ ) 
) ss.: 

COUNTYOF _____ ) 

Persoruilly appeared before me, the undersigned authority in and for the said county and 
state, on this __ day of , 2008, within my jurisdiction, the within named 
:-:--_-=---,-----,:----:::-" who acknowledged that [he] [she] is of General 
Motors Corporation, a Delaware corporation, and that for and on behalf of the. said corporation, 
and as its act and deed [he] [she] executed the above and foregoing iostrwnent, after first baving 
been duly authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires:. _______ _ 

, 

1457939006S2S00 -<-
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THIS INSTRUMENT PREPARED BY, 
AND AFTER RECfJRDING RETURN 1V: 

Robert Gordon 
Ma}/er Brownll.P 
71 South Wacker Drive 
Chicago, n. 60606 

THISSPACEFORRECORDER'SUSEONLY 

RELEASE OF MORTGAGE 

THIS RELEASE OF MORTGAGE (this "Releastl"), made and given as of the _day of 
, 2008, by JPMORGAN CHASE BANK, N.A., FIKIA JPMORGAN CHASE 

=BC-:ANK,-::-:::=--WI"'·~th an address at 450 West 33 Street, 13th Floor, New York, NY lOOOI,as 
Administrative Agent on behalf of the Investors ("Releasor',), is based upon the following: 

, 
. A. Auto Facilities Real Estate Trust 2001-1, a Delaware business trust, as owner (the 

. "Mortgagor"), granted a certain Mortgage dated as of January ..> 2003, and recorded on January 
-' 2003, in Liber ---> Page ---> in the Official Records of Wayne County, Michigan (the 
"Mortgage"), covering certain real property in Wayne County, ·Michigan. 

R The Mortgagor desires that Releasor release and discharge from the lien of the 
Mortgage the real property, and Releasor is willing to release the lien on such real property and 
all of Releasor's interest therein (the "Release property") as described in Exhibit A attached to 
andmade part of this Release. 

Now, therefore, for gOOd and valuable consideration, the receipt /Uld sufficiency of which 
are hereby acknowledged, Releasor hereby releases and discharges the Release Property and all 
of Releasor's interest therein from the lien of the Mortgage, and the Mortgage is hereby fully 
paid, satisfied, released, discharged and terminated. 

This Release applies to and covers all of the Mortgaged Property (as defiued in the 
Mortgage) and rights granted under, or encumbered by, the Mortgage, including, Without 
limitation, the Release Property.' . 

All capitalized terms not otherwise defiued herein shall have the meanings set forth in the 
Mortgage. 

[SIGNATURE PAGE FOLLOWS] 
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IN WTINESS WHEREOF, Releasor has executed this Release as of the date first above written. 

STATEOF ______ ) 
) ss.: 

COUNTYOF _________ ) 

JPMORGAN CHASE BANK, N.A., FIKJA 
JPMORGAN CHASE BANK, as 
Administrative Agent on behalf of the 
Investors 

By: 

Its: 

''Releasor'' 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on this __ day of , 2008, within my jurisdiction, the within named 
=-c __ ~---=-,.....,=" who acknowledged that [he] [she] is of 
JPMORGAN CHASE BANK, N.A., FIKJA JPMORGAN CHASE BANK, a 
-::-_:-:--__ -.-_-" as Administrative Agent for the Investors, and that for and on behalf of 
the said corporation, and as its act and deed [he] [she 1 executed the above and foregoing 
instrument, after first having been duly authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires: ______ _ 
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EXHIBIT A 

LEGAL DESCRIPTION 
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THIS INSTRUMENT PREPARED BY, 
AND AFTER JIECORDING RETURN W: 

RDbert Gordon 
Mayer Brown lLP 
71 Sou1h Wacker Drive 
~cago,IL 60606 

THlSSPACEFORRECORlJER'SUSEONLY 

. RELEASE OF ASSIGNMENT OF LEASES, RENTS AND 
STRUCTURAL SUPPORT AGREEMENT 

THIS RELEASE OF ASSIGNMENT OF LEASES, RENTS AND STRUCTURAL 
SUPPORT AGREEMENT (this "Release"),made and given as of 1he _ day of , 2008, 
by JPMORGAN CHASE BANK, N.A., ffkJa JPMORGAN CHASE BANK, as wi1h an address 
at 450 weSt 33 Street, 131b Floor, New York, NY 10001, as AdministrativeAgetrt on behalf of 
the Investors ("Releasor"), is based upon 1he following: 

A. Auto Facilities Real Estate Trost 2001-1, a Delaware business trust (1he 
. "Assignor"), executed a certain Assignment of Leases, Rents and Structural Support Agreement 
dated as of January -> 2003, and recorded on January --' 2003, in Liber -> Page -> in 1he 
Official Records of Wayne County, Michigan (as amended, modified or supplemented, 1he 
" Assignment"), covering certain real property in Wayne County, Michigan .. 

B. The Assignor desires tliat Releasor release and discharge from the lien of the 
Assigmnetrt the real property which is subject to the Assignment, and Releasor is. willing to 
release all of the real property covered by the Assignment (the "Release Property"), as described 
in Exhibit A attached to and made part of 1his Release. 

. . 
Now, therefore, for good and valuable consideration, the receipt and sufficiency of which 

are hereby acknowledged, Releasor hereby releases and discharges the Release Property from 1he 
real property which is covered by the Assignment 

All capitalized terms not o1herwise defined herein shall have 1he meanings set forth in 1he 
Assignment 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, Releasor, as Agent for the lenders, has executed this Release as of 
the date first above written. 

JPMORGAN CHASE BANK, N.A., FIKlA 
JPMORGAN CHASE BANK, as 
Administrative Agent for the Investors 

By: 

Its: 
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STATEOF ______ ) 

COUNTYOF ______ _ 
)
) 

ss.: 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on this __ day of , 2008, within my jurisdiction, the withiil. named 
=:-:-:-::-=-:-:-::-:=::-:-::=-:::-" who acknowledged. that [he] [she] is of 
JPMORGAN CHASE BANK, N.A., f/IrIa JPMorgan ChaseB8Ilk, a , as 
Administrative Agent for the Investors, and that for and on behalf of the said corporation, and as 
its act and deed [he] {she] executed the above and foregoing instrument, after first having been 
duly authorized by said corporation to do so. 

Notary Public in and for the State of ____ -'-

Printed or Typed Name of Notary 
My Commission Expires:. ______ _ 

1451938 006<2.<00 -'- 1')_t ____ _ .c ... tr_ ....... ___ _ 
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EXHIBIT A 

LEGAL DESCRIPTION 
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tlmt,Ml 

Fran: 

Sent: 

To: 
Subject: 

Green. Ryan [Ryan.Green@rnayerbrown.com) 

Wednesday. October 15. 2008 4:47 PM 

Green. Ryan 

Flin~ MI 

Page 1 ofl 

Attachments: gml2000 lease financing - ucc3 - flint [3).PDF; gml2000 lease financing - ucc3 - flint [2).PDF; 
. gm/2000 lease financing - ucc3 - flint [l).PDF; grnl2000 lease financing - term of ground lease 

[flint][L6).DOC; grnl2000 lease financing - release of aIr [IIintj[L6jDOC; gmf2000 lease 
financing - release of mortgage [flintj[L6).DOC; gml2000 lease financing - term of lease supp 
[fllnt][L6j.DOC; GM-SPO - Flin~ MI- 81H of Sale (Trust to GM) (MB Draft 1 011 OJ.DOC 

<<gml2000 lease financing - ucc3 - flint [3).PDF» «gm/2000 lease financing - ucc3 - flint [2).PDF» <<gm12OO0 
lease financing - ucc3 - flint [1 ).PDF» «gml2000 lease financing - term of ground lease [flint][L6].DOC» 
<<gml2000 lease financing - release of air [flint)[L6).DOC» «gml2000 lease financing - release of mortgage 
[flint][L6).OOC» «gm12000 lease financing - term of lease supp [flint][L6j.OOC» «GM-SPO - Flint, MI - BiU of 
Sale (Trust to GM) (MB Draft 10110).DOC» 
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THIS DYSTRUMENT PREPARED' BY, 
AND AFTER RECORDING REl'UIIN roc 

Robert Gordan 
Mayer Brown·UJ> 

. 71 Sooth Wacker Drive 
CIlicago,n. 60606 

THISSPACEFORRECORJ)ER'SUSEONLY 

TERMINATION OF MEMORANDUM OF GROUND LEASE 

TIllS TERMINATION OF SHORT FORM MEMORANDUM OF GROUND LEASE 
(this "Termination") is made this _ day of , 2008 by and between; GENERAL 
MOTORS CORPORATION, a Delaware corporation ("L!;ssor"), and AUTO FACILITIES 
REAL ESTATE TRUST 2001-1, a Delaware statutory trust, through WJ.!mington Trust 
Company, not in its individual capacity but solely as Trustee ("Lessee"). 

W!INR~~.!HH: 

WHEREAS, Lessor has leased bya Memoranduin of Lease, dated as of .20 
(the "Lease'') the land legally described on Exhibit A attached hereto and made a part hereof 
(together with all rights-of-way or use, easements, servitudes, licenses, tenements, driveways, 
approaches, pavements, hereditaments, curbs and street front privileges and appurtenimces 
thereunto belonging but excluding the Improvements (as hereinafter defined, the "Land") and the 
improvements and fixtures located on the Land (collectively, the "Property") located in the City 
of Flint, Genesee County, Michigan to Lessee; as evidenced by the Lease which was recorded on 
January ....... 2003, as Instrument No. 200305160068993, in the Official Records of Genesee 
County, Michigan; and . 

WHEREAS, the parties. desire to terminate the Lease. 

NOW TIIEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties hereto agree to enter into this TtIDnination, as follows: 

I. Tennination of Lease and Release of Lease. Effective as of the date hereof; the 
Lease is terminated insofar as it demises the Property. This Termination does not terminate any 
covenants, warranties, indenmities or other obligations of Lessor or Lessee under the Lease 
which by their terms expressly survive the release or termination of such 1erule; provided, 
however, that this Tennination shall act as a release. and termination of all liens, claims and. 
interests Lessor possess under the Lease in and to the Property. 

2. Liability· of Tnistee. It is expressly understood and agreed by the parties hereto 
that (i) this Termination is executed and delivered by Wilmington Trust COmpany, not 

JPMCS-5TB-00000335 



individually or personally but solely as Trustee of the Trust, in the exercise of the powers and 
ll-uthority conferred and vested in it as sucli Trustee; (ii) each of the representations, undertakings 
and agreements herein made on the part of Trustee is made and intended not as personal 
representations, undertakings and agreements. by Trustee but is made and intended for the 
pUIpose of binding only the Trust Estate, (ill) nothing herein contained shall be construed as 
creating any Iial:iility on Trustee, individually or personally, to perform any covenant either 
expressed or implied contained herein, all such liability, if any, being expressly waived by the 
parties hereto and by any Person claiming by, through or under the parties hereto and (iv) under 
no circumstances shall Trustee be personally liable for the payment of any indebtedness or 
expenses of any party hereto, or be liable for the breach or failure of any obligation, 
representation, warranty or Covenant made or undertaken by Trustee under this Termination of 
the Lease. . 

3. Miscellaneous. 

(a) This Termination sball be construed and enforced in accordance with the 
laws of the state where the Land is located. 

(b) This T ennination may be executed in multiple counterparts each of which 
taken together shall constitute one and the same instrument 

(c) All capitalized terms not otherwise defined herein shall have the meanings 
set fOrth in the Lease. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, Lessor and Lessee have executed this Release as of the date first 
above written. . 

1457'1Sl M6C;l~M 

LESSOR: 
. . 

GENERAL MOTORS CORPORATION, 
a Delaware corporation 

By: 
Nrune: __________________ ___ 

TItle: 

LESSEE: 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1, a Delaware statutory trust 

BY: WILMINGTON TRUST COMPANY, not in 
its individual capacity but solely as Trustee 

By: 
Nrune: 
Title: 

..... --.... ~ ," 
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'ffiE STATE OF DELAWARE 

COUNTY OF NEW CASTLE 

§ 
§ 
§ 

Personally appeared before me, the undersigOed. authority in and for the said county and 
state, on this __ day of . ,2008, within my jurisdiction, the within naJp.ed 
=;--:---:---:::;---c,.-;:;---" who acknowledged that [he] [she] is· of 
WIlmington Trust Company, a Delaware banking corporation, not in its individual capacity but 
solely as Owner and Trustee of Auto Facilities Real Estate Trust 2001-1, a Delaware statutory 
trust, and that in said representative capacity [he] [she] executed the above and foregoing 
mstrument, after first having.~ duly authorized by said corporation to do so. 

Notary Public. in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires: ______ _ 
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IiI/E;;; .. STATEOF ______ ) 
) ss.: 

COUNTY OF ) 

Personally appeared before me, the undersigned authority in and for the said County and 
state, on this ' __ day of . ,2008, within my jurisdiction, the within named 
-;:-::-_-;::_--::----:::!' who acknowledged that [he] [she] is of General 
Motors Corporation, a Delaware corporation, and that for and on behalf of the said corporation, 
and as its act and deed [he] [she] executed the above and foregoing instrument, after first having 
been duly authorized by said corporation to do so. 

Notary Public in and for the State of_~ __ _ 

Printed or Typed Name of Notary 
My Commission Expires:, ____ '--__ _ 

1457953 00651500 
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EXHIBIT A 

LEGAL DESCRIPTION 
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THIS INSTRUMENT PKEPARED BY, 
AND AFTERRECORDlNG RE1VJJN TO: 

Robert Gordon 
MayerllrownlLP 
71 South Wacker Drive 
Olicago, IL 60606 

TEll8 SPACEFOR RECORDER'S USE ONLY 

RELEASE OF ASSIGNMENT OF LEASES, RENTS! 
STRUCTURAL SUPPORT AGREEMENT 

TIllS RELEASE OF ASSIGNMENT OF LEASES, RENTSISTRUCTURAL SUPPORT 
AGREEMENT (this "Release"), made and given as of the _ day of, 2008, by 
JPMORGAN CHASE BANK, N.A., fIkIa JPMORGAN CHASE BANK, as with an address at 
450 West 33 Street, l31h Floor, New York, NY 10001, as Administrative Agent on behalf of the 
Investors ("Releasor"), is based upon the following: 

A, Auto Facilities Real Estate Trust 2001,1, a Delaware business. trust (the 
"Assignor"), executed a certain Assignment of Leases, Rents and Struetural Support Agreement 
dated as of January ---' 2003, and recorded on January -> 2003, as instrument No. 
200305160068996, in the Official Records of Genesee County, Michigan (as amended, modified 
or supplemented, the "Assignment"), covering certain real property in Genesee County, 
Michigan. 

B. The Assignor desires that Releasor release and discharge from the lien of the 
Assignment the real property which is subject to the Assignment, and Releasor is williug to 
release all of the real property covered by the Assigunient (the "Release Property"), as described 
in Exhibit A attached to and made part of this Release. . 

Now, therefore; for good and vaIuableconsideration, the receipt and sufficiency of which 
are hereby acknowledged, Releasor hereby releases and discharges the Release Property from the 
real property which is covered by the Assignment 

All capitaliZed terms not otherwise defined herein shall have the meanings set forth in the 
Assignment 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WTINESS WHEREOF, Releasor, as Agent for the lenders, has executed this Release as of 
the date first above written. 

JPMORGAN CHASE BANK, NA., FfKlA 
JPMORGAN CHASE BANK, as 
Administrative Agent for the Investors 

By: 

Its: 
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STATE OF_· ___ -,--__ ) 
) 85.: 

COUNTY OF ) 

Personally appeared before me, the undersigned authority in and for the said county and 
state, on tills __ day of ,2008, within my jurisdiction, the within named 
=-:=::-:::-:-:7=-:-=:=--=:" who acknowledged that [he] (she] is of 
JPMORGAN CHASE BANK, N.A, flk/a JPMorgan Chase Bank, a , as 
Administrative Agent for the Investors, and that for and on bebJUf of the said CoIpoIation, and as 
its act and deed [he] [she] executed the above and foregoing instrument, after first having been 
duly authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires:. ______ _ 

• 
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EXHIBIT A 

LEGAL DESCRIPTION 
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T1lIS lM:I'RUMENT PREPARED BY, 
A1ID AFTER RECORDING RETURN TO: 

Robert Gordon 
Mayer Brown ILl' 
71 Soud! Wacker Drive 
Chicago, n. 60606 

THIS SPACEFORRECORDER"S USEONLY 

RELEASE OF MORTGAGE 

TIllS RELEASE OF MORTGAGE (this "Release''), made and given as of1he _day of 
=----=_,--" 2008, by JPMORGAN CHASE BANK, M.A., FfKlA JPMORGAN CHASE 
BANK, with an address at 450 West 33 Street, 13th Floor, New York, NY 10001, as 
Administrative Agent on behalf of the lnvestors ("Releasor"), is based upon the following: 

A. Auto Facilities Real Estate Trust 2001-1, a Delaware business trust, as owner (the 
'''Mortgagor''), granted a certain Mortgage dated as of January --> 2003, and recorded on January 
-' 2oo3,as Instrument No. 200305160068995 in the Official Records of Genesee County, 
Michigan (the "Mortgage,,), covering certain real property in Genesee County, Michigan. 

B. Tbe Mortgagor desires. that Releasor release and discharge from the lien of the 
. Mortgage the real property, and Releasor is willing to release the lien on suchrea1 property and 
all of Releasor's interest therein (the "Release ProPertY") as described in Exhibit A attached to 
and made part of this Release. 

Now, therefore, for good and valuable consideration, the receipt and SI!fliciency of which 
are hereby acknowledged, Releasor hereby releases and discharges the Release Property and all 
of Releasor's interest therein from the lien of the Mortgage, and the Mortgage is hereby fully 
paid, satisfied;' released, discharged and terminated. 

This Release applies to and covers all of the Mortgaged Property (as' defined in the 
Mortgage) and rights granted under, or encumbered by, the Mortgage, including, without 
limitation, the Release Property. 

All capitalized terms not otherwise de~ed herein shall have the meanings set forth in the 
Mortgage. 

[SIGNATURE PAGE FOLLOWS] 
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1N WTINESS WHEREOF, Releasor has executed this Relesse as of the date first above written. 

STATEOF ______ ) 

COUNTYOF _________ _ 
) 
) 

ss.:· 

JPMORGAN CHASE BANK, N.A., FIKJA 
JPMORGAN CHASE BANK, as 
Administrative Agent on behalf of the 
Investors 

By: 

Its: 

"Releasor" 

Personally appeared.before me, the undersigned authority in and for the said county and 
state, _ on this __ day of _ ,2008, within my jurisdiction, the within named 
==-==---:7::--="-=:0:". who acknowledged that [he 1 [she 1 is of 
JPMORGAN CHASE BANK, N.A., FIKJA JPMORGAN CHASE BANK, a 
-0--.,..,..--_. -,--" as Administrative Agent for the Investors, and that for and on behalf of 
the said corporation, and as its act and deed [he] [she] executed the above and foregoing 
instrument, after first having been duly authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires: _______ _ 

145794900652500 
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TllJS INSTRUMENT PREPARED BY, 
AND AFI'ERRECORDmG RETURNTO: 

Robert Gordon 
Mayer Brown ILl' 
71 80mh Wacker Drive 
Chicago,lL 60606 

THISSPACEFORRECORDER'SUSEONLY 

TERMINATION OF SHORT FORM MEMORANDUM OF LEASEILEASE SUPPLEMENT 

THIS TERMINATION OF SHORT FORM MEMORANDUM OF LEASEILEASE' 
SUPPLEMENT (this "Termination") is made this _ day of , 2008 by and between, 
AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware statutory trust, through 
WIlmington Trust Company, not in its individual capacity but solely as Trustee ("Lessor''), and 
GENERAL MOTORS CORPORATION, a Delaware corporation ("Lessee''), 

WIINf;.s..s.f;IH: 

WHEREAS, Lessor bas leased by a Short Fonn Memorandum of Lease/Lease 
Supplement dated as of January -' 2003 (the "Lease Supplement") the land legally described on 

. Exhibit A attached hereto and made a part hereof (together with all rights-of-way or use; 
easements, servitudes, licenses, tenements, driveways, approaches, pavements, hereditaments, 
curbs and street front privileges and appurtenances thereunto belonging but excluding the 
Improvements (as hereinafter defined, the "Land'') ~dthe improvements and fixtures located on 
the Land (collectively, the "Pro,perty',) located in the City of Flint, Genesee County, Michigan to 
Lessee; as evidenced by the Lease Supplement which was recorded on January --' 2003, as 
Instrument No. 200305160068994, in the Official Records of Genesee County, Michigan; and 

WHEREAS, 1he parties desire to terminate the Lease (as defined' in the Lease 
Supplement) and release 1he Lease Supplement. 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties hereto agree to enter into this Termination, as follows: 

I. Termination of Lease and Release of Lease Supplement. Effective as of the date 
hereof; the Lease and Lease Supplement are terminated insofar as they demise the Property. 
This Termination does not tenninate any covenants, warranties, indeninities or other obligations 
of Lessor or Lessee wider the Lease which by their tenns expressly survive the release or 
tennination of such Lease; provided, however, that this Tennination shall act as a release and 
tennination of all liens, claims and interests Lessor possess under the Lease in and to the 
Property. . 

14579S1 006S2<00 -'- 'l'_:-.. ...:.-:. .. &T __ A_ <,,-_f_._ .. 
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2. Liability of Trustee. It is expressly understood and agreed by the parties hereto 
that (i) this Termination -is executed and delivered by Wilniington Trust Company, not 
individually or personally but solely as Trustee of the Trust, in the exercise of the powers and 
authority cont:erred and vested in it as such Trustee, (n') each of the representations, uridertakings 
. and agreements herein made on the part of Trustee .is made and intended not as personal 
representations, undertakings and agreements by TrUstee but is made and intended for the . 
purpOse of binding only the Trust Estate, (iii) nothing herein contained shall be co~ed as 
creating any liability on Trustee, individually or personally, to perform any covenant either 
expressed or implied contained herein, all such liability, if any, being expressly waived by the 
parties hereto and by any Person claiming by, through or under the parties hereto and (iv) under 
no circumstances shall Trustee be personally liable for the payment of any indebtedness or 
expenses of any party hereto, 9f be liable for the breach Of failure of any obligation, 
representation, warranty Of covenant made Of undertaken by Trustee under this Termination of 
. the Lease. 

3. Miscellaneous. 

(a) This Termination shall be construed and enforced in accordance with the 
laws of the state where the Land is located. 

_ (b) This Tennination may be executed in multiple counterparts each of which 
taken together shall constitute one and the same instrument. 

(c) All capitalized terms not otherwise defined herein shall have the meanings 
set forth·in the Lease Supplement. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, Lessor and Lessee have executed this. Release as of the date first 
above written. 

14S7IXl MI;,,?~ 

LESSOR: 

AUTO FACILITIES REAL ESTA1E 'TRUST 
2001-1, a Delaware statutory trust 

BY: WILMINGTON TRUST COMPANY, not in 
its individual capacity but solely as Trustee 

By: 
Name: 
Title: 

LESSEE: 

GENERAL MOTORS CORPORATION, 
a Delaware corporation 

By: 
Name:' ____________________ __ 

, Title: 

- ,-
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ti& 'W .. 

TIlE STAlE OF DELAWARE 

COUNTY OF NEW CASTLE 

§ 
§ 
§ 

Personally appeared before me, the unrlersigned authority in and for the said county and 
state, on this __ day of , 2008, within my jurisdiction, the within named 

. , who acknowledged that [he] [she] is of 
Wilmington Trust Company, a Delaware banking corpomtion, not in its individual capacity but . 
solely as Owner and Trustee of Auto Facilities Real Estate Trust 2001-1, a Delaware statutoxy 

. trust, and that in said representative capacity (he] [she] executed the above and foregoing 
instrument, after first having been duly authorized by said corpomtion to do so. 

Notary Public in and for the State of ____ _ 

Printed or Typed Name of Notary 
My Commission Expires:. ______ _ 

145795100652500 
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~ • 
STA1EOF __ -"-___ ) 

) 55.: 
COUNTYOF _____ ) 

Personally appeared befure me, the undersigned authority in and for the said county and 
state, on this __ day of , 2008, within my jurisdiction, the within named 
~_-,::-_---,:----::::'" who acknowledged that [he] [she] is of General 
Motors Corporation, a Delaware corporation, and that for and on behalf of the said corporation, 
and as its act and deed [he] [she] execu!ed.the above and foregoing instrument, after first having 
beeri duIy authorized by said corporation to do so. 

Notary Public in and for the State of ____ _ 

. Printed or Typed Name of Notary 
My Commission Expires:, _______ _ 
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EXHIBIT A 

LEGAL DESCRIPTION 
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BILL OF SALE 

FOR VALUE RECEIVED, AUTO FACILITIES REAL ESTATE TRUST 200i-l;a 
Delaware sfIltUtory trust (''Seller''), hereby conveys 'on an AS-IS, WHERE-AS basis onto 
GENERAL MOTORS CORPORATION, a Delaware corporation, all of Seller's right, title and 
interest, if any, in and to all tangible persoltal property upon the real estate in Genesee County, 
Michigan described on Exhibit A attached hereto and made a part hereof (the "Land''), 
inclnding, without limitation, all equipment, faciliU.es fixtures, and other personal property located 
at or on the Land (mcluding without limitation, all HV AC components and equipment, all pipes, fire 
prevention components and equipment, security components and equipment fur the Improvements, 
electrical and plumbing components and systems, loading. dock levelors, loading docks lightS, 
loading dock related affixed equipment, and other systems and equipmeut affixed to or incorporated 
into the Land), but in all events exclusive of all movable non-structural partitions, racking and 
related equipment, machinery, equipment, fumitnre, furnishings, trade fixtures, inventory, product 
samples, and other personal property of Seller used in connection with the operation of its 
business (the "Personal Property"), 

2008, 
IN WITNESS WHEREOF, Seller has executed this Bill of Sale as of October--> 

SELLER: 

AUTO FACILITIES REAL ESTATE TRUST 
2001-1, a Delaware statutory trust 

By: Wilmington Trust Company, not in its 
individual capacity but solely as Trustee 

By: 
Name: ___________ _ 

Title: 

Bill ofSale-FJint, MI 
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EXHIBlTA 
LEGAL DESCRIPTION 

Parcell: That part of the Northeast ':4 of Section 26, Town 7 North, Range 6 East, lyiDg 
Southeasterly of the Southeasterly line of Grand Trunk Western Railroad right of way; also the 
Southeast ':4 of said section, except beginning at the Southeasterly eorner of said section; thence 
Northerly along the Easterly line of said section 196.46 feet; thence Southwesterly 355.58 feet to a 
point on the Southerly line of said section 294.71 feet Westerly from the beginning; thence Easterly 
along said Southerly line, 294.71 feet to the point of beginning; also, part of the West \4 of said 
section descn1>ed as: Beginning at a point on the Southerly line of said section, 2116.52 feet North 
88 degrees 24 minutes 30 seeonds East from the Southwesterly eorner of said section; thence North 
38 degrees 57 minutes West to the Westerly line of the Southeast ':4 of the Southeast !4 of the 
Southwest !4 of said section; thence North 01 degree 09 minutes 45 seconds West along the said 
Westerly line to ,a line 1100 feet Northerly from and pamllel with the Southerly line of said section; 
thence South 88 degrees 24 minutes 30 seeonds West 8424 feet; thence North 10 degrees 19 
)llinutes 36 seconds West, 159.06 feet; thence North 15 degrees 52 minutes 39 seeonds West, 74.89 
feet; thence North 18 degrees 17 minutes 14 seeonds, 289.03 feet; thence North 24 degrees 16 
minutes 49 seconds West, 337.70 feet; thence North 28 degrees 26 mimrtes 08 seeonds West, 
747.71 feet; thence North 22 degrees 30 minutes 23 seeonds West, 707 feet; thence North 15 
degrees 07 minutes 54 seeonds West, 124.25 feet to the Southerly line of said railroad right of way; 
thence North 51 degrees 00 minutes 54 seeonds East along said Southerly line to the Northerly 
1imits line of the City of Flint; thence Easterly along said Northerly line to the North and South 14 
line of said section; thence Southerly along said North and South line to the South ':4 eorner of said 
section; thence Westerly along Southerly line of said section, 522.77 feet to the point of beginning, 
except for that parcel of land described as follows: Commencing at the Southeast eorner of Section 
26, Town 7 North, Range 6 East; thence South 89 degrees 40 minutes 01 seeond West a distance of 
412.64 feet; thence North 00 degrees 19 minutes 59 seeonds West, a distance of 50.00 feet to the 
North right-of-way line of Bristol Road and the point of bt-@nning; eommencing at the point of 
beginning. thence North 89 degrees 40 mihu:tes 01 seeond East, a distance of 189.00 feet; thence 
North 57 degrees 57 minutes 13 seconds East, a distance of 19.02 feet; thence South 89 degrees 40 
!Dinutes 01 second West, a distance of205.19 feet; thence South 00 degrees 19 minutes 59 seconds 
East a distance of 10.00 feet to a the point of beginning. 

" 

Parcel 2: That part of the Southeast 14 of fractional Section 23, Town 7 North, Range 6 East, lying 
Westerly of the Westerly line of Van Slyke Road and Southeasterly of the Southeasterly line of the 
Grand Trunk Western Railroad right of way. 

Parcel 3: A parcel ofland beginning North 00 degrees 30 seeonds East 70224 fuet from the interior 
l4 eorner of said section; thence South 89 degrees 56 minutes 15 seeonds West 328.60 feet; thence 
North 62 degrees 15 minutes West 109.08 feet; thence North 00 degrees 00 minutes 30 seconds East 
376.18 feet; thence North 83 degrees 00 minutes 41 seconds East 220.93 feet; thence North 89 
degrees 34 minutes 30 seconds East 105.62 feet; thence North 00 degrees 00 minutes 30 seconds 
East 332.85 feet; thence North 49 degrees 29 mjmltes 26 seeonds East 19 feet; thence North II 
degrees 22 minutes 20 seeonds West 18 feet; thence North 46 degrees 30 minutes 41 seconds East 
122.84 feet; thence South 00 degrees 00 minutes 30 seconds West 901.42 feet to the place of 
beginning. 

Bill of Sale - Flint, MI 
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e CLOSI_ECKLIST ~ 
General Motors: Release of Properties from JPMorgan Chase Synttietlc Lease 

CLOSING DATE: October 31, 2008 

)CUMENT SIGNED BY RESPONSIBLE DOC,# STATUS COMMENTS 
PARTY 

Letter of Direction SI MB 5225216,3 Draft circulated 
byMBon 
10/15/08 

SPO Headquarters, Grand Blanc, MI 

A Release of Mortgage (record) Agent MB 1457570,1 Draft circulated 
byMBon 
10/15/08 

Lease §19.1(a)(i}(C), 19.1(a)(vi) 
Recorded 1110103, Instrument No. 
200301100904378 

B Release of Assignment of Leases {recordl Agent MB 1457572.1 Draft circulated 
byMB on 
10/15108 

Lease §19.1(a)(vi} 
Recorded 1110103, Instrument No. 
200301100004379 

C Release of Short Form Memorandum of ' .GM, Trust MB 1457574.1 Draft circulated 
Lease (record) byMB on . 

, 10115/08 
Lease §19.1(a)(i)(C) 
Recorded 1110103, Instrument No: 
200301100004374 

D Quitclaim Deed (record) Trust MB' MB preparing 
Lease §19.1 (a)(/)(A) 

, , 

3M Checklist· Release of ProperUes from JPM Chase Synthetlo Lease (3).J(LS 
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,,: CLOSI~ECKLIST -General Motors: Release of Properties from JPMorgan ChasEi Synthetic Lease 

ctober 31, 2008 
INSIBLE OOC.# 

PARTY ---'- -----

E Bill of Sale and Ass,lgnmen! Trust MB 5225459.2 Draft circulated 
byMBon 
10/15/08 

Lease §19.1 (s)(0(8) 

- F Termination of UCCs N/A MB 
Lease §19. 1 (s)(vI) 
FinancIng starement recorded 8125104. 1457962.1 Draft circulated 
Instrument No. 200408250089800 byMBon 

10/15108 

Flnanoing statement recorded 8125104, 1457Q63.1 Draft circulated 
Instrument No. 200408250089803. byMBon 
Amendment recorded in Instrument No. 10/15/08 
200706010047290 

G AfflCfavlt for TIDe Company re: no liens Trust MB MB preparing 
Lease §19.1(a)(vI) 

H Title Commitment/Underlying Documents TC TC' N/A Received 

Title Policy TC TC N/A Atclos.lng 

J Payoff Letter Agent Agent Open 

Frariklln Parking Deck, Vacant Parcel6/C 
and Rlvar East Parking Deck, Detroit, MI 

A Release of Mortgage (record) , Agent MB 1457937.1 Draft circulated 
byMBon 
10115/08 

,Lease §19.1(a)(Q(C), 19,1(a)(vI) 

GM Checklist· Retease of Properties from jpM Chase SyntheHc Lease (3),~ 

... 
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~ CLOSI~ECKLIST 
General Motors: Release of Properties from JPMorgan Chase Synthetic Letase 

gLOSING DATE: October 31 i 2008 
)CUMENT SIGNED BY RESPONSIBLE DOC.N STATUS 

PARTY 
---~ 

Title Poliey TC TC N/A At cloSing 

J Payoff Letter Agent Agent Open 

GM Powertraln L6 Engine Plant, Flint, MI 

A Release of Mortgage (record) Agent MB 1467949.1 Draft circulated 
byMB on 
10/15/08 

Lease §19.1(a)(I)(C), 19.1(a)(vl) 
Mortgage recorded on __ , 2003 as 
Instrument No. 200305160068995 

B Release of Assignment of Leases (record) Agent MB 1457950.1 praft circulated 
byMB on 
10115/08 

Lease §19.1(a)(Vi) 
ALR recorded on -' 2003 as 
Instrument No. 200305160068996 

·C Release of Short Form Memorandum of GM, Trust MB 1457951.1 Draft circulated 
Lease (record) . byMBon 

10/15/08 
Lease §19. 1 (a)(/)(C) 
Memo of Lease recorded on --' 2003 
as Instrument No. 200305160068994 

o Release of Memorandum of Ground Lease GM, Tru$! MB 1457953.3 Draft circulated 
(record) . byMBon 

10/15/08 
Lease §19.1(a)(I)(C) 

~M Checklist· Release of Properties from JPM Chase Synthellc Lease (3).XLS 

"-'- .. 

4D 
COMMENTS 
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~ CLOSI~ECKLIST 41) 
General Motors: Release of Properties from JPMorgan Chase Synthetic Lease 

CLOSING DATE: October 31 .2008 
'CUMENT SIGNED BY RESPONSIBLE DOC. # STATUS COMMENTS 
, . PARTY 

Memo of Ground Lease recorded on--""":. 
2003 as Instrument No. 200305160068993 

E Quitclaim Deed (record) 
. Lease §19.1{a)(i){A) 

F Bill of Sale and Assignment 

Lease §19.1(a)(i)(B) 

G Termination of UCCs 
Lease §19.1(a)(vi) 
uee recorded on • as 
Instrument No. 200408250089802 

uee recorded on • as 
Instrument No. 200408250089803 

uee recorded on • as 
Instrument No. 200408250089804 

H Affldavit for Title Company ra: no liens 
Lease §19.1.(a)(vi) 

TIUe CommltmenVUnderlylng Documents 

J Title Policy 

. K Payoff Letter 

General Documentation 

Trust 

Trust 

N/A 

Trust 

TC 

TC 

Agent 

GM Checklist· Release of Properties from JPM Chese SyntheHc Lease (3).J<LS 

MB 

MB 

MB 

MB 

TC 

TC 

Agent 

MB preparing 

5225467.1 Draft circulated 
byMBon 
10/15/08 

1457965.1 Draft circulated 
byMB on 
10/15/08 

1457966.1 Draft circulated . 
byMB on 
10/15/08 

1457967.1 Draft Circulated 

N/A 

N/A 

byMBon 
10/15/08 

MB preparing 

Awaiting 

At closing 

Open 
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• .1 CLOSI~ECKLisT 

General Motors: Release of. Properties from JPMorgan Chase Synthetic lease 

PARTY 

A Tennlna!lon cif UCCs (central, DE filingS) 
Blanket-type financing statements as to mel 
property and m/ated collateral located in 
Marion County, Indiana: 
mcCilded on 4. 12. 02 as File Number N/A MB 1457981.1 Draft circulated 
2092532 5; and byMB on 

10/15/08 
mcorded on 4. 12.02 as File Number N/A MB 1457980.1 Draft circulated 
20925267 byMB on 

10115108 
Financing statement as to equipment, N/A MB 1457978.1 Draft circulated 
fixtums and m/eted collateral loceted at byMBon 
certain U. S. manufacturing facl/ltlas 10/15108 

B Termination of Operative Agreements GM, Trust, Agent, MB 9191785.2 Draft circulated 
RFC,SI,EI, byMB on 

Backup Facility . 10/15/08 
. Participation Agreement §14.10 

C IRS Fonn W-9 US PartiCipants US Participants N/A Form sehtby 
MBon 

10/16/08 

o IRS Form W-8BEN Non-US Non-US PartiCipants N/A Fonn sent by 
Participants MBon 

10/15/08 

E FIRPTA Affidavit Trust MB 5225470,1 Draft circulated 
byMBon 
10/15108 

Lease §19.1 (a)(ii) 

3M Checklist - Release of Properties from JPM Chase SynlheHc Lease (3).xt.S 

41 
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6.) CLOSI_ECKLIsr ·e 
General Motors: Release of Properties from JPMorgan Chase SyntheUc Lease 

ICUMENT 

F Certificate ofTrust 

G Certificate regarding the absence of liens 

Lease §19.1(a)(lv) 

CLOSING DATE: October 31.2008 
SIGNED BY RESPONSIBLE DOC. II . STATUS eOMMJ::NTa 

Trust 

Trust. Agent. 
RFC.SI, EI. 

Backup Facility 
Banks 

. PARTY 

·MB 

MB 

5225546.1 Draft circulated 
byMBon 
10115/08 

9191177.2 Draft circulated 
byMB on 
10/15108 

GM Checklist - Release of Properties from JPM Chase Synthetic Lea.e (3).XLS 
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GMlJPMorgan Chase - Synthetic Lease (Auto Facilities Real Estate Trust 2001-I) , Page 1 of2 

----~- ,---' ,.....--_. __ .- ~- ,----_.---------"""--------_ .. - . 
From: Merjian, Mardi R 

Sen!: ,Friday, October 17, 20()8 3:26PM 

To: 'Green, RYlm' 

, Cc: arun.sundamm@gm.com; timothy.conder@gm.com; Gordon, Robert E.; Gooshorek, Stewart C.; 
McCarthy, ,Michael 6;; ledyard, M"lChael ' 

Subject RE:'GM/JPMorgan Chase " Synthetic lease (Auio Facilities RealEslate Trust2oo1-1) 

Ryan 

, Nicejob on the docUments. My only commeri~ unl~ i am missing something, is thatallreferences to JPMorgan 
, 'Chase Bank, as Administrative AgenUor the Investors should not include the'reference "for the Investors" 

Thanks 

M"iWMeljian , 
Simpson Thacher & BartiettllP , 
425 Lexlriglon Avenue ' 

, , ,"'NeW YorK NE!wYork 10017 

, • Tel:(212)455~7283 " M,g;~ ',CeIl:(;201F25-2936 
'<j F~x:(212) 455-2Sa2 

'mm<!rjiao@"tblaw.eom 

---------.-.. -----~- -- --,-' -'---"--,-'._--,--" --,...-- ----
", From: Green, Ryan (mailto:Ryan.Gteen@mayerbrown.com)' 
~t: WednesdaY,October 15, 2008 5:27, PM 
Tci:Meljian, Mardi R; Ledyard, Michael , ' 

,Cc:arun.sundaram@gm.cotn; limothy.conder@lgni:com; Gordon; Robert E,; Gonshorek, StewarlC.; 
McCarthy, Michael f.!. , ' ' 
Subject: GM/JPMorganChase - Synthetic lease (Auto Fadlilies Real Estate Trust 2001-1) 

Mardi and Michael, 

Attached plE>ase find an updated checkUstanddraftsof the closing documents (excejltthe deeds and tiUe 
affidavits, which will follow). 

Note lhatwe are awaiting updated 1itIecommitments and underlying title documents relating to the 
properties in FUnt and, Detroit The drafts relating to these properties remain stibj<:>ct to our review of the 
related title doeuments. ' 

,Also. note that the dmfts are ,being transmitted to our client simullaneously and remain subject to, our 

r' 

JPMCB-8TB-00000366 



.. GMlJPMorgan Chase - Synthetic Lease{Auto FacilitieS Real Estate Trust20ill-l) 

cliEmfs review. 

Please conlacl me with any questions or comments you may have. 

Best, 
Ryan 

Ryan C. Green 
Mayer Brown LLP· 
71Soufu Wacker Drive 

. ChicaQO;Il60606 
Tet 312.701 8032 

Page2of2 

;~". '." . 

Fax: 312700 9268 
ryan.green@mayer:broWn.com 
«G!meral Ooct!meniation(inct.letter ofDitection)>> «Grand Blanc,MI »«Detroil, MI» «FRnt MI» 
«GM Ch~st • Release of Properties from JPM Chase Synthetic Lease.xLS» 

II~SCIRCULAR 230 NOTlGE, Any tadllvice expressed above·byMaver BrownLLPwa" riOI intended Dr 
written to be USIld,. a.nd cannotbe used,byany taxp"yerfo avoiiIU;S.federal lax penalties. Ifsuc:!Jadvice 
was written arused·tosupport ihepromoijon or rnarkelingof thEl matter 'ilddressedaboVe, then.eaCh . 
a~ree shOuldsee~advicefroman iridepend'mltaJiadvisQr.. .... 

Th~$:mILarid any files tr.an";'iHed with it are inlendedsolely for the use of the individual or enlilytowhom " 
thavsr" "ddressed; ·If you·h"ve receiVed thisemah in error please notifythesr,;lem"",nager. If you are .. 
n'llthe named addreSsee,you.shouldnoldisseminale; dlstnbu.teor copylhise-mail. 

\ 
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RE: GMlJPMorgan chase," SyntheticLease (Auto Facilities Real Estate Trust 2DqI-I) Page 100 

From: 

Sent: 

Green, Ryan [Ryan,Green@inayerbrown.com] 

" Friday, CX:tober24, 200810:07 AM 

To: Wineman, William; Merjian, Mardi R; ledyard, Michael 

Cc: Gonshorek, siewart C. 

"Subject! RE: GMlJPMorgan Cha~- SyOthelic lease {Auto Facilities Real Estate Trust 2001-1) 

Importance: High 

Attachments: GM-JPMcirgan Chase- Escrow InstOJclions (initial <lralt).DOC 

AttaChed find draft,e5CItlW instructions. I have set them up to be signed by coun,seI for GM,counselIor the 
Trustee,cOunseilor the Administrative Agent and the title company~ Please review and forward any comments at" 
your eartiest convenience. \.... 

Thanks, 
RYan 

RylInC. Green 
,Mayer I3r!>\Yn l.Lp 
71&IlUh WackerDrive 
ChiCago, lL.6!1li06 
Tel: 312,J01~032 
f=ax: 312700 9268 

•
/Yan;grei>n@mayerbrown.com ,',' 

'" ,«(3M,jPMorganChase - ~rowlnstruclions {initialdraft).DOC» 

.--~.~~--~.' . 

_~l!'; 'f~i ~_21, 2CX18 S:5S.PM 

~T~i ': '~l'Ji_a~-'~-R';'iedyard, MiChael' 
,i::cGoidon,RobertE.; jiOnshorek.. steWart Co 

Subject; . .- RE: GMp~~n Olase_--~-lease (Auto FaaiilieS'Real Estate-Trust' 2oM-l) 

Mardi and Michael, 

Attached findd rafts of the various deeds arid an updated, d"llt of the ch.,.;kJist Please fonvard any commentS 
you may have. 

:Note that regarding the Detroit properties. we will have separate release.documentsrelating to the Franklin Deck, 
ParCel6lC and·the River East-Deck. I expect to circulate revised drafts of the documents tomorrow. 

Note that ,the drafts remain. subject to our clienfs review and our reView of outstanding title documents. 

Best 
Ryan 
« Fi.le: GM Checklist - Release of Properties from JPM Chase Synthetic leaseXlS» «File: gml2000 l"'lse 

financing ,-quit claim deed - flint mLDOC »« Rle: gml2000 I,(asefinancing - quit claim deed - river 
eastldetroilDOC» <'< FUe: gml2000 lease financing - quit claim deed - 6 & cldetroitDOC» «File: gm/2000 

•

' lea,se financing CquH claim,' deed - franklin deckldetroilDOC» «File: gml2000 lease financing - quit claim' 
deed -grand blanc, mLDOC » " ' , ' 
.... .' 

. 

EXHIBIT NO • ..11. 

&et<-/\ jtf ' 
Kelly A. !ilia 

, 
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October~2008 

VIA E-MAIL 

LandAmerica 
1050 Wilshire Dr. 
Sutte311l 

. Troy. MI 48084 . 
Attennon: William Wineman 
e-ma~: WWiilel1)an@LANDAM.com 

Re: Termination of that certain Parlicipaiion A!in>emenl dated as of OctoberSl. 2001; among 
General Motors Corporatibn ("GM"). as Leo;see and Conslruclion Agenl AuloFaClliileS . 
Real Estate Trust 2001-1 ("Trusli. as Lesso,. WDmington Tl]Jst90mpany ("TIU$\eI!"). 
as Trustee, the Persons .named 1fierein as Il]Vestors, thePeisQnS .namedlherelnas 
Backu'pfacilil)i Banks. Relelionship FundlngCQrnpany. I.U':, an«JPMorgan Chase j'iank 
("Agen!"),as .AdministrallveA~n~as "mended {th",~P"rtiC:;IPat/onAgreeme!itj and 
relea~eofall liens related Ihereto including n"nsrelaUngtOthefollowingproperties: (i) 
the SPO HeadguartersBuDding IQcateclinG,,",d.B1anc;MiC\lilian,,(tI)~'Gtan!l B!ane 
prpperty"); (il)lhe GM,P<>wertrairi L6EIl(j.ne. pi'lnLi.lfnili;Mich,gan(the"Flfnt 
Proper#');(iii)the Franklin Deck.lnl)etroIt;Micti~n {the ~""I1~lin l)ecII'X(iv)..the 
RJv~East P<ll1dng ,~iilDe1rOlt;Michigarl (th'l"ffiV~rEast.Di,l!,k");and(vlPar:cel.61C 
in ·~t.Aighigan fparc:;et6le"){IbeGrandati'I)<;·Rt?~&j,theHintP('()pe,rty~,lhe 
F""nklmDeck. the River East Dec!< arid Parcel 61C h$reln are . ""cha"P('()l'erty"al'ld • 
.coUeClivt:iJy. the "Properties')~ CapKallzedierms,!"eiJblJlnolotherwisedeijned herein 
bave lherl'sPeClive meaningsspecifled,lnAnnex A.tolhe Particip;iuonAgreEimenl. 

Grel'~ngs: . . 

Tbe ungersigned attomeysrepresenIGM.,iheAQi>nt i'ndtheTl]Jsteein cQnnOClion.wilhlbe 
abQv~refer~nced ,ir;tnsactlon wheo:eby (I) the P8rtlCipatipn Agreamentf!ndOper"tive l.\9'!"'ments Will be 
tl'A"inated !!nd(iI)the Liens and. l<lsso<Liens :.,nll be released, Land,AmeriCla(the;"l'itlli.Cornpany")has 
'l9reei1to isSue title ins\lranc<.pOllCies insuring the !nleresls(lf~MOr(ijyerfrooii Holdings.lric.~HI"){as 
appl .. lea. ble) iii 'lnd .. to. the p. ro.P.erti. ·esi~.co.nnec~ ... n WI. 'th (and. afl .. er. 9iir.Ing ... · .. elf.' .~ect. '.tolthaco .. Asumma._.· ' .. OUbe.. . 
Transaction. This letter conSl~utes escrow and recording ins,",ctiOns lnhonnecti.on with the T"msaction .. 

'Youhavereceived or will rn,ceivefour (4) (ex"';ptas otherwl.e noted below) final sell; ,of each of 
Ihefollowingdocumenls (collectively. the "Escrow Oocuments"): .. .. 

Foran of lheProperties 

1, letter of Direction from BTMU CapHal Corporation; 

2. Termination of uee Financing Slatemenll; (File Numbers 20025325. 2092526 7. and 9416808 4) 
(the "General uee Terminations"); '. 

3. T erminaUon of Operative Agreemenll; from GM.theTrus~1be Agenl,and the Participants; 

4. IRS FormW-9 from eaCh US Particlpanl; 

5. IRS Form W-!!BENfrom each Non-USParticipanl; 

9193089.224-Oct.@09:01 00652500 

\ 
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LandAmetica 
Attention: William Wineman 
Page 2 

6. FIRPTA Affidavit from the Trust; 

7. Ceriiib".te of Trust from the Trust; 

6. Certificate regarding the absence of liens from the Trus~ the Agent and the Participants; 

· 9. Closing Statement (Note: this shall be prepared by the TlUe Company); 

For the Grand BlancProoertv: 

10. Quitclaim Deed (the "Grarid Btanc Deed") from Trust 10 GM; . 

· 11. Bill of Sale (the "~randBlanc Bill ofSale"}from Tf!lsUo GM (only one Original shall be delivered); 

.12,Release oIM_e(the "Gr;,"d.Ellanc:Mo~gage Retease")Jrom the Agen!; 

13; Release of As>llgnm~nt ofle;oses and Reffil;(the ."Grand Blanc ALR Release") from the Agent; 

14. Termlna~ori.· of Short Form MEi/nOtaildumof Lease' (!he "Grand Blanc Sh9rtForm' Termination") 
between GMand .thl;! Trust;. 

15 .. Tennination of .Rnancing Staiements (Instrul)1elit Numbers 200406250089800 and. 
.. 200706010047290) (!he "GrandBlancUCCTenninations"); . 

16~ Statement Re(jlJiredfor the Issuance of ALTA Owner's P(llicies from GMfo theTIHe Comp~ny (th~ 
. 'Grand Blanc TftleCl&;Irance Doeumenf') (only one anginalshall be denv~ed); 

· For the Flint Propem-: 

.17. OUit<>laim Oeed(the "Flint Deed") from Trusllo GM; 

. ·W' Bill ot: Sale (the "Flint Bill of Sale"HromTrust to GM (only One original shall be delivered); 

.19. Release.ofMortgage(the "f1intMo~age Retease") from the Agent; 

20. Release of Assignment of Leases .and Rents (the ~Flint ALR Release") from the Agent; 

2.1. Terminalion ofSlJort Form Memorandum o(Lease (the "Flint Sho~ FOI'OlTermination") between 
GM and the Trust; 

• 
22. Termination of Memorandum of Ground Lease (the "Flint Ground Lease Termination") between GM 

and the Trust; . 

23. Termination . of . . Rnancing . Statements . (Instrument Numbers 200406250069602 and 
. 200406250069804)(the "flint UCC Terminations"); 

24;'StatementRequlred for the Issuance of ALTA Owner's Policies from GM to the Title Company (the 
. "Flint Tille. Clearance Document") (only one Original shall be delivered); 

9193C89.2 ~.08. 09:01 006S2S00 
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· For the Franklin Deck: 

25. Quitclaim Deed (the 'Franklln Deck Deed") from Trust to iRHlj [OR] [GMJ; 

26. BiD of Sal.'; (the "Franklin oeck Bill of Sale").from Trust to· [RHI] [OR] [GM] (only one original shall be 
delivered); 

27. Release of Mortgage(1he 'Franklin Deck Mortgage Release') from the Agent; 

28. Release of Assign men I of Leases and Rents (the 'FranklinDeck AlR Release") frOm .the Agent 

29. Terminati9n of Short Form Memorandum of lease(tha • Franklin Deck ShortFonn Tennlna6on') 
. belweenGM and the Trust; . 

·30 .. [T<ll'Il1i/l8lion of MemoraJidum of tease {the • Frankfiri Deck Grou!ldLeaso TQnnlnatlon") be/ween 
·RHI"ndtheTrus!;]· - .. . ., . . 
- 1_· 

31. Terminationof FinanCjl'\gStat"menls.(filenumber 2007191.9660 and those filed on 5123/07atliber 
46328, Pages 567 and 5ra)(the.~FranklinDeck UCC Tennina60ns');·· .. . 

-. - -. - - . _. 

32, Statement R¢quiredJortherssuan,qa ofALTAOwner's Policies. fro";GM10 the TiUe Coml"'"Y (ilie 
·Fran.klinO"!'.k TiUe(;learani:eD~uriienr)(<inlyone OrigiriafshaU be deTlVered); . 

FottheRiverEast DecIc-

33. OtIltc/aim Deed (the "River EastOect D,ee,,")from Trustlo [RHIUORJ [GM); 

M.' Bill or Sale (the'Rlver'EastOeckBiII olSalo') from Trusttri [RHIJ [ORIIGM] (only one ,original shall 
.be delive~ed); , . ..... . _. . , _. .. .. 

35. Relea<;e of MOrtgage (thl) 'RiverEaSt Deck Mortgage Release') from the Agent; 

36. ReI!!ase ofAssignmenl of Leases and Rents (the "Ri'fer East Dec:k AlR Release') from the Agent; 

:fT. Termination of Short Form Memorandum of lease (the 'River East Deck ShortFonn Termina60n') 
between GMand the Trus!; 

38: [Termination of Memorandum of lease (the "River East Deck Ground lease Tennin.tion") 
belween RHI and the Trus!;]. .. . 

· 39. Termination of Financing Statements (filed on eJz7/04 at Liber41215. Pages.368 and 387) (the 
"River East Deck UCC TenninaUoos'); 

040. Statement Required for the Issuance of ALTA Owner's Policies from GM to theTiUe COinl"'ny (the 
'River East Deck Title Clearance Document") (only one original shan be delivered); . 

For Parcel6lC: 

9193089.2 2«><>;-08 09:01 00652500 
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, P,,!/e 4 ' 

'41_ Quitci~im Deed (the 'Paree!6IC Deed") ircim Trusl 10 [ruUj,!OR) [GM); 

'42. Bill of ,Sale (the 'Parcel 6JC Bill of Sale") from Trusl 10 [mli) [OR) [GMj (orily one ~rig1n';' shall be 
del!vered); , 

43_ Release of Mortgage (!he 'Parcel,6iC Mortgage'R<:lease;j iiom the Agen~ 

44_ Release o{AsslgnmeOt of leases and Rerits,(the "Parcel 6IC :ALR R';lease') from Ihe Agent; . . . . ., . ." 

45_ TermihiltiOn of shOrt F~ Memorandtim of leiose (the '"ParceI6/CSbort 'f'orm T~rnilriation"). 
'" be_n GM;md!he Tru$t;, " 

,,46 __ TerminaUonof f1nati~ Slaleme~ (filed on 8127}04 ~IUber 41;15,' Pa9"'! 375, 3Iid-~(l!\e 
'"Rlnr Eas(ileck UCC Terminati\>ns"); and' " , ' ',: ,"" I 

'47_ ~\einenlI'le<iUired fl"thelss~~nceo(AI:f:AOWner'S';(jliclesfrom,GMti}lhentle C:qmpany (!lie, 
, ,"River EaS,t Deck Title CJear:arice:'DOcum~nf')(only one0ti9inal s6~II,!!i6 delivei,;d)" ',' -'/- "", ,: 

: " " Wh~ all or rne COnditlQ";,precooenl.lo cl<>Sing set forth In Sel'IionAbetOW haye'6een:m~\;)1JY 
, ,arelnslnlqted \0, (:jose Ihi!j,rransa<;)lonand,disb,uise the' Fimds (as:de(;ned,:be/ovi) f!S:dlrOO!ed,ln,~oiJ 's 

, " ,'~:'~::;~~~~ ~:::~ndQellver. iecord or to otherwise h~ndletheEscr9fi Dix:uroiln,iS,in 
. '.'-'. .... 

. "'. 

. '. 'of" .'. 0 • • • : • . ' • :'. 0 

, 'All of· Ihe follo",;n9 CO!ldltlo,;s',must t>esaUStled' prior to disbur.sing' Ihe Eunds asde;;ctiDed 
o.in- 8eglon"B an~rc.f!J~l1g .thJs ~n~~qO~ .. · ~'" . .. . 

1. .' You'have~~jyed 'atl"~(~e"EsCtow DoCum'e~ts: 
.' :'. .' . .' . 

, 2_ " The rrttEi Cpmpany.shallbe irreyocably !'ilmniitted to,issu_,,; and'by 1I!eexeqrti.n 
. 'of·~. esCr'ovi instruction. TItlE! Comp;my d.oes 'hereby im.v=lJIy cprilflJi( to,:iSSiJei' ta\\#{s 
TItle' Ins.urance :Coipora~. ?bp~ ALTA ~.!.VB~(s poli~s·.Of titfe··ih~u~.ri~ ·,(In.suri.ng, fee .PWn.¢.r,s . 
es!<rtes:as io-Bchlbits A.B . aM :Q .referenced bela,,! (colietl!vely; .1he~ntI~PbilcleS").in 
connection With llie TrarisaCtion lor!hePropert!es 10 be,dateo<as oftl)e date- 'and !iilleof tne.· 
releSs;; of any of !he Funds (Or ;iller recording of'ille Deeils (ff ",,~ier)!; and'I""1currenUy\vitnthe . 
reJeSse, of ,jny ,of the !,uods '~II' issue, and o!hi.wise)n foiin iO!'r1Uc.d 10, !he 'p<ofon113 ,owner's 
policies of1(tle !/lSUrance (jricludjn~ialJ ¢ndo~errientS attached thereto)a(tacl]O~hereto as Exhibit 
fj, (!he "Grand' Blanc ,eViller'S Tille Pollcy"), Exhib~ B.(!he "Ffint.OWner's' TJtI~ Poilcy"); and 
'ExhlbifC (!he "Oel"'it~er's ,Ili" 1'0ileY') (o;Oilec!lvely, the "TIll. !'oHeles")_ . . 

. .' . , . . 

:3- '-YOU shilll haverec:eiVed.-by Wire IIansier to your accountasfoU~;"': 

Coinerica-Sank.6etro~,MI R· EDAC" TED 
ABA Number. 0095, . 
LandAmerii:a finanCIal GIl?UP; Inc, - NCS 
Aoqaunt'Number '0431 . ' 
lQt:allon 'Number: 0()422 " ' 
Please referellC!l our case number On an WireS: N102355 

funds -in ·lhe amountS sel' faiu, in thai' certain CIO$ir,g Statement '(the "Closintl klalemenq 
prepared by you arid executed by GM qsdes<;ribed above (the 'Funds"J,_ ' . ' 

. ..' \.. , . . 

, JPMCB-STB-OOOO0433 
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4. You shall have confirmed that none of the Title Policies shall reflect any 
delinquent or past due rear estate truces,. seWer or water charges, or special assessments. 

5. Ypu shall have received written or telephonic confirmation from the undersigned 
that all other condnions precedent to the clOsIn9 of this Ir.3nsacition have been Satisfied; 

Ii. DISBURSEMENT OF FUNDS. 

Upon the satisfaGlion of the conditions prepedent set forth in Section A·andthe issuance 
.of the signed pro forma TIDe Policies,yOu areinstruclecl to close this transaction and to. disburse the 
. Funds· to or at the direction Of the undersigned in· accordance with these wriUenlnstrucliOos· and in 
conformitywnh the Closing Statement . 

C. RECORDING. 

.. .. . As soon as possjbleaner the releaseofth" Funds pursuantto Section Babove,youare 
instructedtor!lcord(or liIe,as applicable) the <locuments below (the 'Recordtng Documents") with the 

.. 3pproptiate reCording office In the applicable. state In the following order as to each Property : 

For the Grand BtimcProperf.'f 

1. The Grand Blanc Mortgage Release; 

2: The Grand Blanc ALR Release; 

3. The Grand Blanc Short Forrn Termination; 

4. The Grand Blanc Deed; 

. For the Flint Property 

5. The Ai"t Mortgage Release; 

. 6. The Flint ALR Release; 

7. The Flint Short Form Termination; 

8. The Aint Ground Lease Termination; 

9. The Alnt Deed; 

For the Franklin Deck 

10. The Franklin Deck Mortgage Release; 

11. The Frankfin Deck ALR Release; 

12. The Franklin Deck Short Form Termination; 

13. [The Franklin Deck Ground Lease Termination;) 

14. The Frankiin.Deck Deed; 

9193089.2 ~ 09:01 00652500 
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For the River East Deck 

15. The River East Deck Mortgage Release; 

16. The· River East Deck ALR Release; 

17. The River EastDeCi<·ShortForm Termination; 

.18. [The River East Deck Ground lease TerininaUon;] 

19. The River EastDeCkDeed; . 

For Parcel SIC 

20. :The PaIceI 6JC MortgageRelease; 

·~t, The ParceHllC ALR Release; 

22. TheParcel6JC Short Form T erminalion; 

23. The Parcel 6IC Deed; 

D. DEUVERY OF DOCUMENTS. 

. Immedi;;ltely follOWing cI!)Sing, any extra original documents .andcopi9Sof all EScrow 
D9cumentsshall.be. forwarded to the ·counsel for GM,. except (or those doctJmentS which· have been 
forwarded to therecOrdei's offICe (in which case certified copies of the foiegOing shall.be forwanledto the 
coiJriself!Jr GM). '. . . . 

Promptly :itter therec6r0ing of the Recording DoctJments, yoo are instructed tQ.dE1fover to 
'courlcseJ for. G/>I, at the address belo"" •. · a . conformed COj)Y ",f each'of the Recording OoctJmentS •. 
eVidencing recorilation·thereof in aCCordancewilh theseillstructions.lnthe ev"ntthatyou receive any 
original recorded document pl!,ase forward Ktocounsel tor GMat.·the address below: . 

Immediately upon the oe<::Unrence of the clOsing of this' transaction .and th~ re[easeof any 
. of the Funds. you are further instructed to give telephonic confirmation. thereof to theundersigood Ryan 

Green at (312}701-8032.lf you are unable to comply WiththE!Se instructions and close this order at or 
before 4:00 p,m, EST en October 10, 2008, you are 10 notify!he undersigned immediately, and are not to 
proceed WithoUt further written instructions from both of the undersigned. . 

. . 

se~d to the undersigned Ryan Green by oVernight courier the original executed Title 
'Policies, within 10 days ofthedate of recordation of the Oeeds: 

ECOSTS. 

All oosts 'and expenses for the escrow fees and recording tees, transfer taxes and all 
other fees, charges and taxesWlth resplict to the closing of this transaction shall be paid as shown on·the 
ClOSing Statement. The undersigned shall have no responsibilily or liabilily for any such·costs or 
expenses. 

9193089.2 24-Oa~ 09:01 00652500 
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. . 

Kindly ~ge your receipt of these ,li$1ructionS, and your agreement iii slrictlycomply With 
the same, by signing and returning to the undersigned the endosed copy of this letter;. Notwithstanding 
your faHure 10 sign, and/or deliver a signed copy of, this letter, your act of reCording or filil1l1 any of the 
Recording Documents or releasing any of the Funds shall constitute your unconditional agreement to . 
issue the TItle Policies pursuant tofuese instructions andfo otiierwiseslrictly eorriply with these 

. iristructions. Thlstettermay be eJ\ecuted iri .one,or more counterparts, each of which shall bedCemed an 
original and all of which together shaH canstliute one and the same leHer, . . 

91930892 24-<Jd>08 09:01 00652S00 

...... , 

Sincerely, 

HYan C.Green, Attomeyfor GM 
. MayeiBrown UP 

71 S. Wacker Drive 
Chicago, IL 6\1606 
Telephone: (312)701-8032 
F3csimRe:(3~ 2)706-9268 
E-Mail: ryan;green@qiayerbrown.com 

.. Maiqi MeJjian, Attorney for \he Agent 
Simpson l'hacher&Bartli>ttllP 
4'25texington A,Vetioe· .. 
NewYork.N~York 10017 
Telephone:!21;!) 455.7283 
FacsiinUe: (212)45~ 25O;! . 
E-¥aU: mnieJjian.@s!blaw.com 

MIchael M. ledyard, Attorney for the Trustee 
Monis James UP 
500 Delaware Avenue, Sune 1500 . 
WUmington, DelaWare' 19801 
Telephone: (302) 888-6917 
Facsimile: (:lO2) 571-1750 
E-Man:mledyard~~nisjames.com 

JPMCB-STB~00436 
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THE UNDERSIGNED ACKNOWLEDGES RECEIPT OF 
THESE RECORDING INSTRUCTIONS AND AGREES TO . 
PROCEED IN STRJCT ACCORDANCE THEREWITH. 

Dated: October ~200a 

lANDAMERICA 

. By: 
Name: ______ ~ __ --__ --~ __ ---------
TItle: 

.,.;;i.'- . 

.9193089.2 24{)ot-{)8 09:01 00652500 
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• From: 'MElIjian, Mardi R 

Sent Moriday;October 27,200810:49 AM 

To: 'Green, Ryan' 

Subject RE: FW: GM/JPMprgan Chase - Synthetic Lease (Auto Facilities Real Estate Trust 2001-1) 

itwas,fine 

MardlMeqlan 
Simpson Thacher & BartiettLLP 

, 4,25 lexington AVeAue ' 
New york.. New York 10017 

" T"I:(212) 4615"7283 
Cell: (201) 725-2936 
Fax: (212) 45~2502 

, mmetjian@stblaW.com 

From: .Green, Ry<," [mailto:Ryan,Gr;""'@mayerbrown.com]' 
Se,.,t:Monday(QctDber 27, 200810:47 AM 
To: MeJjiari, M"tdiR " 
,SUbject: RE: FW: GM/JPMo,gan Olase - Synthetic leaW(AUto Facilities Real Estate Trust;!OOl,-l) 

:.' 

Yes. Iwiirsend you a package ofdocum~nts!Or signature later today'

Do you have any comments tOltle draft escrow letter? 

Thanks, 
Ryan 

From: MeJjian,Marni R [mailto;mmeJjian@lstblaw.<;Om] 
Sent: Monday, OCtober 27,2008 9:40 AM 
To: Green, Ryan 
Subject: FW: FW: .GM/JPMorgan Olase - Synthetic Lease (AUto Facilities RealEstate,Trust 2001-1)' 

Ryan, 

Cail you send me the doCs thatthe Agent and the Banks have to execute, together with any instructions as ' 
to how many we want executed and where they get sent? 

Thanks 

Mardi 

JPMCJ3..STB-OOOO0452 
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Mardi Meljian 
Simpson Thacher & Bartlett lLP 
425 lexington Avenue 
NewYor!<, NewYQrk 10017 

Tel: (212) 455-7283 
Cell: (201) 725-2936 
Fax: (212) 455-2502 
mmeljian@stblilw.com .. 

------'--~~------". -_. _.--. -----

Page 200 

FromiRIOiAiID_DUKER@jpmorgan_c:om [mailto:Rl:CHARD.DUKER@jpmorgan.comJ ' 
Sent: Monday, Pctober27, 2008 8:21 AM . . . . 

··To: Meljlan, MardrR . ... . .. .•. . ... ....•.... .. 
~bject:Re:FW:GI'!/JPMorgan tlla,se - Synthetic lease (Auto.FaalitiesReaIEstateTrust200H) 

-. - ,- .: . " - ~-,~ " 

Any update on wh<;>re westanCf on documentation? I would like to rnake.s~re we. get docs out 10 everyone . 
10. ensure We ar<;Jna ppsitio.n to close by 'hurstiay. Thanks -

RichardW, Duker 
MallagingDitector 
JPMoigan Chase Bank, N.A. 

. 270 ParkAvenue, 4th floor 
New¥tJik.NY.l0017 
Tel: 212-270'30:;7 .. 
Fax: 212_270~5127· 

. ·rlchafd.<!uker@jpmorgan_com 

·~~$~~,~~~fS:JEE,m~N~~~~~~'b~?:J~f£~:r~NJ~~~~~·ci~=~~g~s~~ 
TO DElIVElHT TO THE INTENDEPRECIPIENT(S), YOUAREHgREBYNOTIFIEDTIlAT A/II'( 
READIN13, DISSEMINATION, DISTRIB\Jl10N. OR COPYlNG.QFTIlISCOMM\JN/CATlQN·/S STRICTLY 
PROHIBITED_ IFYOUHAVERECEIVED THIS COMMUNiCATION IN ERROR.PlEASENOTlFY THE 
SENDERIMMEDIATl;lY AND DELETE THIS E-MAIL FROM YOURl::OMPUTER:tHANK YOU • 

... _._---- .-:---;----.-. --------..,..,-.--.~- ...,., '": -- .--'~~-.'-.--" -

Gener!lUy, thiswmmunicationis for informational purposes only mid it is notjntended as an offer 
or Solicitation for the PurchaSeo. srue of any financial instrutnen!.oras an·official eo!lfiimaijQn of 
any transaction. In the event you are ~iving the offeringuuiterials~hed below related to 

.. your interest in hedge [updsor private equity, this COlllll1wllcation mal' be intellded as an offer or 
solicitation for the purchase or srue of such fund(s).Allinarket priCes; data and other information 
are not Warranted as tQ completeness or accuni6y and aresubj¢ to c~e withoUt.notice. Any 
connnents orstatelnents made herein do notnecesSari!y reflect those of JP¥organ Chase & Co., 
itS subsidiari¢s and affiliates. This transmission iIllly Contain infoimatioll thltt is privileged, 
wnfidential; legally privileged, and/or exempt from. disclosure under applicable law. If yOn are . 
not the intended recipient, yon are hereby notified that any disclosure; wpying, distiibutioll, or 
use of the informationeontainedherein (including any reliance thereon}is STRlClL Y 

. PROHIBITED. Although this transmission and any attachments are believed·tobefreeofany 

JPMC~~0000453 
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. virus or other defect that mightaf(ect any computer system into which it is received~opened, it 
is the responsibility of the recipient to .ensure that it is virus free and no responsibility is~pted 
by JPMorgan Chase & CO., its subsidiaries and affiliates, as applicableifor any loss ordaIruige 
arising many way from its use. If you received this transmission.m error, please immediately 
contact the sender and destroy thelllllteriitJ. in its entirety, whether in electronic or hard copy 
fonilat Thank you. Please refer to htlp:/lwwwJpmorgan.com/pages/disclosures for disclosureS . 
relating to UKlegal entities. 

IRS CIRCULAR 230 NOTICE. Any tax advice ~ressedaoove by MayerBrownlLP waS not intended or 
. 'written 10 be used, arid cannot be used, by'anYlaJq)aY<>r to avoidU.S,.federal taxpenalfieS.lf such adVice 
was w(ittenorused to SUPI>6rt the prornotion orinarketing oflhe.matier addre~ above,1heneach 
offereta should seek adVice from an. independenttax. advisor. . .. 

Ti)isemail andanyfil~ transmlti!>d ",ithit~re in~n<lecfS9Ie~for1heuse "f ,tI1eindlvldua! 9renlity to whom 
they are addreSsed. Jfyou hayereceivedtliisemailiilerror please notify the gysterilmanager. Ifyoo are 
nottlie named addressee you should nofdissemi~te,d~bti.teor ""pythl~ e:-mail: . . . 

! 
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October 29, 20OS' 

VIAE-MAIL 

LandAmerica 
1050 Wilshire Dr. 
Suite 310 
Troy, MI 48084 
Attention: William Wineman 
e-mail: WWineman@LANDAM.com 

Re: 

Greetings: 

Term ination of that certain Participation Agreement dated as of October 31,2001, among 
General Motors Corporation ("GM"), as Lessee and Construction Agent;l\uto.Facilities 
Real Estate Trust 2001-1 ("Trust"), as Lessor, Wilmington Trust Comp;any(,'rnistee"), 
as Trustee, the Persons named therein, as Investors, the Persons named therein as . 
Backup Faci!ityHanks, Relationship Funding Company, LLC, and JPMorgan Crase Bank 
("Agent"), as Administrative Agent, as amended (the "Participation Agreem!!rli") and 
release of all Uens related thereto including liens relating. to the following prop!!rtles:. (I) 
the SPO Headquarters Building located in Grand Blanc, Michigan (the "GraridBlanc 
Property"); (iI) theGMPowertrain L6 Engine Plant in Flint; . Michiga~ (the "Flint 
Property"); (iii) theFranklin Deck In Detroit, Michigan (the "FranklinOeck");(ivlJhe . 
River East Parking Deck in Detroit, Michigan (the ",River East Deck"); 'and (v) Parcel6lC 
in Detroit, Michigan ("parcel 6/C") (the Grand Blanc Property, the FUn\ Property, the 
Franklin DeCk, the River East Deck and ,Parcel 6/Chereinare each a "Pr()perty" and; 
coUElctively, the "Properties") .. Capitalized terms used but not otherwise defined herein 
have the respective meanings specified in Annex A to the Participation Agreement 

The undersigned attorneys representGM, the Agent and the Trustee in connection with. the 
above referenced transaction whereby (i) the Participation Agreement and Operative Agreements will be 
terminated and (ii) the Liens and Lessor Liens will be released. LandAmerica (the "rltle Coinpany") has 
agreed to issue title insurance policies insuring the interests of GM or Riverfront Holdings,lnc:("RHI") (!is 
applicable) in and to the Properties in cOOl,eotion with (and after. giving effect to) the consllmmationof the 
Transaction. This letter constitutes escrow and recording instructions inconnection with the Transaction. 

'you have received or will receive four (4) (except as otherwise noted below) final sets of each of 
the following documents (collectively, the "Escrow Documents"): 

For all of the Properties 

I, Letter of Direction from BTMU Capital Corporation; 

2. Termination of UCC Financing Statements (File Numbers 2092532 5, 2092526 7, and 6416808 4) 
(the "General UCC Terminations"); . 

3. Termination Agreement and Release of Operative Agreements fromGM, the Trust, the Agent, and 
the Participants; 

4. IRS Form W-9 from each US Participant; 

5, IRS Form W-8BEN from each Non-US Participant; 

9193089.3 19-0cl-08 II :39 00652500 

Kelly A, SI • 
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Atlention: William Wineman 
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6. FIR PTA Affidavit from the Trust; 

7. Certificate of Trust from the Trust; 

8. Certificate regarding the absence of liens from the Trust, the Agent and the Participants; , 

9. Closing Statement (Note: this shall be prepared by the Title Company); 

For the Grand Blanc Property: 

10. Quitclaim Deed (the "Grand Blanc Deed") from Trust to GM; 

11. Bill of:Sale (the "Grand BfancBiII of Sale") from Trust to GM(only one originalshallbedelivered); 

12. Release of Mortgage (the "Grand Blanc Mortgage Release") from the Agent; 
, 

13. Release of Assignment of Leases and Rents (the "Grand Blanc ALRRelease") from the Agent; 
. . . 

14. Termination of Short Form Memorandum of Lease (the "Grand Blanc Short Form Termination") 
between GM and theTru.st; . . 

15. Termination of Financing Statements (Instrument Numbers 200408250089800 an<,l 
200706010047290) (the "Grand Blanc UCC Terminations"); 

16. Statement Required for the Issuance of ALTA Owner's Policies from GMto the Title Company (the 
"Grand Blanc Title Clearance Documenf') (only one original shall be delivered); 

For the Flint Property: 

17. Quiiclaim Deed (the "Flint Deed") from Trust to GM; 

18; Bill of Sale (the "Flint Bill oISale") from Trust to GM (only one original shail be delivered); 

19. Release of Mortgage (the "Flint Mortgage Release") from the Agent; 

20. Release of Assignment of Leases and Rents (the "FliotALR Release") from the Agent; 

21. Terminationaf Short Form Memorandum of Lease (the "Flint Short Form Termination") between 
GM and the Trust; 

22. Termination of Memorandum of Ground Lease (the 'Flint Ground Lease Termination") between GM 
and the Trust; 

23. Termination of Financing Statements (Instrument Numbers 200408250089802 and 
200408250089804) (the "Fllnl UCC Terminations"); 

24. Statement'Required for the Issuance of ALTA Owner's Policies from GM to the Title Company (the 
"Flint Title Clearance Document") (only one original shall be delivered); 

919JOH9.329-0ct-Oa 11:3900652500 
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For the Franklin Deck: 

2S. Quitclaim Deed (the "Franklin Deck Deed") from Trust to RHI; 

26. Bill of Sale (the "Franklin Deck Bill of Sale") from Trust to RHI (only one original shall be delivered); 

27. Release of Mortgage (the "Franklin Deck Mortgage Release") from the Agent; 

28. Release of Assignment of Leases and Rents (the "Franklin Deck ALR Release")./rom the Agent; 

29. Termination of Short Form Memorandum of Lease (the" Franklin Deck Short Form Termination") 
between GM and the Trust; 

30: Terminationof Memorandum of Lease (the" Franklin Deck Ground Lease TermlnaUon~) between 
RHland the Trust; 

31. Termination of Financing'Statements (file number 2007 1919660and thosefiledonS123/07 "tUber 
46328, Pages.567 and 573) ((he "Franklin Deck UCC Terminations"); 

32.StatementHequiredforthe Issuance of ALTA Owners p()licie~ from G1v1 tathe Title Company (the 
"Franklin Deck Title Clearance Documenf'j{only one original shall be delivered); 

For the River East Deck: 

33. Quttclaim Deed (the "River East Deck Deed") from Trust to RHI; 

34. 8i11.ofSale(the "River EaslDeck·BiII of Sale") from Trust toRHI only one original shall be 
delivered); .. 

.J 

3S. Release of Mortgage (the "River East Deck Mortgage Release") from the IIgent; 

36. Release of Assignment of Leases and Rents (the "River East Decl< ALR Release") from the Agent; 

37. Termination of Short Form Memorandum 01 Lease (the "River East Deck Short Form Termination') 
betw.een GM and the Trust; 

38. Termination of Memorandum of Lease (the "River East Deck Ground Lease Termination") between 
RHI and the Trust; 

39. Termination of Financing Statements (filed on 8127/04 at Uber 41215, Pages 368 and 387) (the 
"River East Deck UCC Terminations"); 

40. Statement Required for the Issuanc.e of ALTA Owner's Policies. fiOm ·GM to the Title ·Company (the 
"River East Deck Title Clearance Documenf') (only one original shall be delivered); 

For Parcel SIC: 

91930S9.3 29-Oct-08 11:3900652500 
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Attention: William Wineman 
Page 4 

41. Quitclaim Deed (Ihe "Parcef6lC Deed") from Trustto HHf; 

42. Bill of, Sale (the "ParcefS/C Bill of Sale') (rom Trust to RHI (only one 'original shall be delivered); 

43. Release of Mortgage (the 'Parcel SIC Mortgage R,elease") frain the Agent; 

44. Release of,Assignment of Leases and Rents (the "Parcel 6IC ALR Release") from the Agent; 

45. Termination of·Short Form Memorandum ,01 Lease, (the~Parcel' 61C Short Form Termination") 
be.lweenGM and the Trust;' ' 

46. Termination of Finan!ling Statements (file!! on 6127104 at ,Liber 412'15, ,Pages 375., and ~a1) '(1he 
"River East Deck UCC TermlnaUons'1; and 

47. Statement Required for:thelsSliance ofALTAOwne(s poiicies iro,;"GMt~ llie Ti!leCompany(the 
"River East Deck nUe Ch,arance Documenl"),(only one original shall be de!iv~red).' " ,. 

When' all of the condltions,precedent to closlng'set forth'ln Secti6nAQelow.have been-met, you· 
,are InstfUct~dto ClOSe thistransaciion,and disburse the f'tinds (as d~fiIi~a ·be1owj"as'directedfn Sectiori:'B, 
belo~·:~rd tQ release: ffO.in .. ·es:c~ow and :de!iver,' recG~q or to 'oth'e~ise handle the-·t;scraw D09ume~ts:in 

·ac<;ordance with. Section .q belo~. 

kCONbiTIONS PRECEDENT. 

,Gom"rica Bank. Detroit, MI CTED 
ABA Number: '(J09S REDA " 
laJ;ldAmerica Financial Group, 'Inc .. - NCS ' 
Account·Number:, >0431.' 
Locaftori Number; 00422 
Please relerence our .file riumber on alf wires: N1040S0 

, ' 

,funds in the amounts set forth in 'that clOrta,n 'ClOSing "Statement (the "ClOSing Statement") 
prepared bY you and executed by'GM as described apove (the "Fun9S"). 

91930893 29-0ct·08. 11:)9 00652500 
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LandAmerica 
Attention: William Wineman 
Page 5 

4. You shall have confirmed that none of the Title Policies shall reflee! any 
delinquent or past due real estate taxes, sewer or water charges, or special assessments . 

. 5. You shall have received written or telephonic confirmation from the undersigned 
that all other conditions precedent to the closing of this transaction have been satisfied. 

B. DISBURSEMENT OF FUNDS. 

Upon the satisfaction of the conditions precedent.setforth in Section A andthe issuance 
of the signed pro forma Title' Policies, you are instructed to close this transaction and to disburse the. 
Funds. to or at the direction of the undersigned in .accordance with these written instructions and in 
conformity iNiththe Closing Statement. 

C. RECORDING. 

AS soon as possible after the release of theF,unds pursuant to Section B above, you are 
instructed to record (or file,as applicable) the documents belOW (the "Recording Documents") with the 
appropriaterecordjng office in the· applicable state in the following order as toeachProperty: 

Fodhe Grand Blanc Property 

1. The Grand Blanc Mortgage Release; 

2. The Giand BlancALR Release; 

3. The Grand Blanc Short Form Termination; 

4. The Grand Blanc Deed; 

For the FliritProperty 

5. The Flint Mortgage Release (the Title Compllny will swap the legal description of-the 
signed originl'lIs with the legal description attached to draft Flint Mortgage Release 
attached as Exhibit D hereto); .' 

6. The Flint ALR ReleaSe; 

7. The Flint Short Form Termination; 

8. The Flint Ground Lease Termination; 

9. The Flint Deed; 

For the Franklin Deck 

10. The Franklin Deck Mortgage Release; 

11. The Franklin Deck ALR Release; 

12. The Franklin Deck Short Form Termination; 

13. The Franklin Deck Ground Lease Termination; 

919J089_129·0cl-0811:3900652500 
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Attention: William Wineman 
Page 6 

D. 

14. The Franklin Deck Deed; 

For the River East Deck 

15. The River East Deck Mortgage Release; 

16. The River East Deck ALRRelease; 

17. The River East Deck Short Form Termination; 

18. The River East Deck Ground Lease Termination; 

19. The River East Deck Deed' (the Title Company will swap thelirst page and legal 
description of the signed originals with the first page and legaldescrlptionattached to 
draft River East DeckDeedaltached as Exhibit F ~ereto); 

For Parcel6/C 

20. The ParceJ6/C Mortgage Release; 

21. The Parcel6lC ALRRelease; 

22, The Parce.16/C Short Form Termination; 

23. The Parcel 6/CDeed (the Title Company will swap the first page and .Iegal 
. descriptionofthe signed originals with the first page and legal descriptionatlached to 

,draft Parcel6/C Deed attached as Exhibit E hereto); 

DELIVERY OF DOCUMENTS. 

Immediately following closing, any extra original documents andcopie~ of all Escrow 
Documents shall be forwarded to the counsel for GM,exceptfor those docu.ments which have been 
forwarded to the recorder's office (in which case certified copies oftheforegoingshall be forwarded to the 
counsellor GM). 

Promptly after the recording of the Recording Documents, you are instructed to deliver to· 
counsel for GM, at the address below, a conformed copy of each 01 the Recording Documents, 
evidencing. recordation thereolin accordance with these instructions. In the event that you receive any 
original recorded document, please forward it to counsel forGM at theiaddress below. 

Immediately upon the. occurrence of the closing of this transaction and the release of any 
olthe Funps, you arelurther instructed to give telephonic confirmation thereof to. the undersign(ld Ryan 
Green al(312)701,8032. If you are unable to comply with these instructiqns and close this orderat or 
before 4:00 p.m. EST on October 10, 2008, you are to notify the undersigned immediately, and are not to 
proceed without further written instructions from both of the undersigned. . 

Send to the undersigned Ryan Green by overnight courier the original executed Title 
PoliCies, within 10 days of the date of recordation of the Deeds . 

E.COSTS. 

9193089.3 29-Qcl·08 J 1:3900052500 
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Attention: William Wineman 
Page 7 

All costs and expenses for the escrow fees and recording fees,. transfer taxes and all 
other fees, charges and taxes with respect to the closing of this transaction shall be paid as shown on the 
Closing Statement. The undersigned shall have no responsibility or liability for any such costs or 
expenses. ' 

Kindly acknowledge your receipt of these instructions, and your agreement to strictly comply with 
. the same, by signing and returnihg to the undersigned the enciosed copy of this letter. Notwithstanding 
your failure to sign, and/or deliver a signed copy of, /his letter, your act of recording or filing any of the 
Recording Documents or releasing any of the Funds shal/ .constitute your unconditional agrooment to 
issue the TItle ponci~s plJrsuant to these instructions and to oiherwisestrictly comply with these 
instructions; This letter may I)eexeculed In one or mor,e counterparts, each of which shall be deemed an 
original and all of which tOgether shal/constitute one and the same letter • 

91930893 29.o.t'08 11:39 0065l5oo 
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. Green, Attorney for <:lM 
BrownLLP 

, Wacker Drive 
Chicago; IL 60606 
Telephone: (312) 701 -:13Q32 
Facsimile: (312)706'9268 
E-Mail: ryan.green@m~yerbrown.com 

Marpi Marjian, Attomeyfor the Agent . 
Simpson Thacher & Bartlett LLP 
425 lexington Avenue 
New York,New York 10017 
Telephone: (212) 451>'7283 
Facsimile: (212) 451>' 2502 
E·Mail:.mmerjian@stblaw.com 

MorrIS James LLP 
500 Delaware Avenue, SuRe 1500 
Wilmington, Delaware. 19801 
Telep/lone:(302) 888-6917 

. Facsimile: (302) 571-1750 
E-Mail: mledyard@morrisjames.com 

MB000030 



Merjian, Mardi R 
.nt: ~
om: 

~~ject: 
Wednesday, October 29,20084:32 PM 

Attachments: 

JPM.pdf (43 KS) 

'Green, Ryan'; Wineman, William; Ledyard, Michael 
RE: Auto Facilities Real Estate Trust 2001-1 

JPM.pdf 

signature page attached 

Mardi Merj ian 
simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York l N~w York 10017 

Tel, (212) 455-7283 
Cell, (201) 725-2936 
Fax, (212) 455-2502 
mmerjian@stblaw.com 

•

. ~---Original Message-----
om: Green, Ryan [mailto:Ryan.Green@mayerbrown.com) 
nt: Wednesday, October 29, 2008 4:18 PM 

To: Wineman, William; Merjian, Mardi Rj Ledyard, Michael 
Subject: Auto Facilities Real Estate Trust 2001-1 
Importance: High 

Attached find the final closing escrow letter with the attachments. 
please sign the signature page and circulate to the group. 

Thanks, 
Ryan 

Ryan C. Green 
Mayer Brown LLP 
71 South Wacker Drive 
Chicago, IL 60606 
Tel, 312 701 8032 
Fax: 312 706 9268 
ryan.green@mayerbrown.com 

-----Original Message-----
From: xerox®Mayerbrown.com [mailto:xerox@mayerbrown.com] 
Sent: Wednesday, October 29, 2008 3;19 PM 
~ Green, Ryan 
wject: XScan 

Please open the attached document. It was scanned and sent to you using a Xerox 

1 

JPMCB-STB-00000885 

• 



WorkCentre Pro. 

Sent by: Guest [xerox@mayerbrown.com] 
Number of Images: 55 

~tachment File Type: PDF 

~rkCentre Pro Location: CHI-WAC41-115 
Device Name: CHI-WAC41-11S-X27S 

For more information on Xerox products and solutions, please visit http://www.xerox.com 

IRS CIRCULAR 230 NOTICE. Any tax advice expressed above by Mayer Brown LLP was not 
intended or written to be used, and cannot be used, by any taxpayer to avoid U.S. federal 
tax penalties. If such advice was written or used to support the promotion or marketing of 
the matter addressed above, then each offeree should seek advice from an independent tax 
advisor. 
This email and any files transmitted with it are intended solely for the use of the 
individual or entity to whom they are addressed. If you have received this email in error 
please notify the system manager. If you are not the named addressee you should not 
disseminate, distribute or copy this e-mail . 

• 
2 
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LandAmerica 
Attention: William Wineman 
Page 7 

All costs and expenses for the escrow fees and recording fees, transfer taxes and all 
. other fees, charges and taxes w~h respect to the closing of this transaction shall be paid as shown on the . 

Closing Statement. ·The undersigned shall have no responsibility or liability for any such costs or 
expenses. 

Kindly acknowledge your receipt of these instructions, and yOur agreement to strictly comply with 
the same, by signing and retumlng to the· undersigned the enclosed copy of this letter. Notwithstanding 
your failure to sign, aneller deliver a signed copy of, this letter, your act of recording or filing any of the 
Recording Documents or releasing any of the Funds shall constitute your uncondUlonal agreement to 
issue the Title Policies pursuant to these Instructions and to otherwise strictly comply with these 
instructions. This letter may be executed in one or more counterparts, each of which shall be deemed an 
original and all of which together shall constitute one and the same letter. 

1)193089.) 29.Oct-OB I 1:)9 {1065J500 

-r: 
• Green, Attomeyfor GM 
Brown LlP 

. Wacker Drive 
Chicago, IL 60606 
Telephone: (312) 701-8032 
Facsimile: (312)706-9268 
E-Mail: ryan.green@mayerbrown.com 

d~2!~ 
Simpson Thacher & Bertiett LlP 
425 Lexington Avenue 
New York, New York 10017 
Telephone: (212) 455-7283 
Facsimile: (212) 455· 2502 
E-Mail: mmerjian@stblaw.com 

Michael M. Ledyard, Attorney for the Trustee 
Morris James LLP 
500 Delaware Avenue, Suite 1500 
Wilmington, Delaware 19801 
Telephone: (302) 888-6917 
FaCSimile: (302) 571-1750 
E·Mail: mledyard@morrisjames.com 

JPMCB-STB-00000887 



·~.::: 
Wineman, Wilfiam [VI.Wjneman@LANDAM.comj 
Wednesday, October 29, 2008 5:22 PM 

Subject: 
Meljian, Mardi R; Green, Ryan; Ledyard, Michael 
RE: Auto Facilities Real Estate Trust 2001-1 

Attachments: GM-Syn. Lease-Escrow Signature. pdf 

GM-Syn. 
ISe-Escrow Signatun . 

LandAmerica signature page attached 

-----Original Message-----
From: Merjian, Mardi R [mailto:mmerj ian®stblaw. com] 
Sent: Wednesday, October 29, 2008 4:32 PM 
To: Green, Ryan; Wineman,. William; Ledyard, Michael 
Subject: RE: Auto Facilities Real Estate Trust 2001-1 

signature page attached 

Mardi Merjian 
Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, New York 10017 -1, (2J.2) 455-7283 

~11' (201) 725-2936 
Fax, (212) 455-2502 
nunerj ian@stblaw.com 

-----Original Message-----
From: Green, Ryan [mailto:Ryan.Green@mayerbrown.com] 
Sent: Wednesday, October 29, 2008 4:18 PM 
To: Wineman, William; Merjian, Mardi R; Ledyard, Michael 
Subject: Auto Facilities Real Estate Trust 2001-1 
Importance: High 

Attached find the final closing escrow letter with the attachments. 
P1ease sign the s~gnature page and circu1ate to the group. 

Thariks, 
Ryan 

Ryan C. Green 
Mayer Brown LLP 
71 south Wacker Drive 
Chicago, .IL 60606 
Tel, 312 701 8032 
Fax, 312 705 9268 
ryan. green®mayerbrown. com 

• EXHIBIT NO. ~ 

1 9f'~ 
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landAmerica 
Attention: WoDiam WinemWl 
pag.S 

THE UNDERSIGNED ACKNOWlEDGES RECEIPT OF 
THESE RECORDING INSTRUCTIONS AND AGREES TO 
PROCEED IN STRICT ACCORDANCE THEREWITH. 

Dated: ~~ ,2OOS 

LANDAMERJCIj.1. I . j}, _ 0 -
By: ~11/~ 
Nam.: ~' 7t to1A!. eu.AIt<"Ui\"'" 
TIU.: cefr-ode,.j 

JPMCB-STB-00000893 
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ucc FINANCING STATEMENT AMENDMENT 

r 
Bryan Kluever 

CT 
Z08 South Wane Slrret 

Suite 814 
L ChlcagD, IL 60604 

=wARE DIlPARXMIlNT OF STATE 
£1. C. C. FILING SFCnON 

FILED 07:22 PM 10/30/2008 
INITIAL FILING # 6416808 4 
AMENDMENT # 2008 3661491 

SRV: 081081602 

5.~OME!Nr(pARTYINFORMA.noN): Ths..~1iIIIted:l ~ at $tw~Partv<1l~ OIIdi:"~QIlAd~t.-.o~ 
~~""*lI!ltcl1lw!o1llrM!lg IhIIMI bc= • .wt.ptCMa ~ WIIrr1wIIo~ in _/llaB WIor7. 

g, NAME OF SECURED PARTY OF RECORO AllTHORIZHr; THI$~NDMENT (J>an'I' d..sg:fI(r.l'~" u~r,Q. r\flklun'-ndm .. h'~~I ... _.cIt'~ .. oeIlIDrwt\!otl ad'" ~bWllI tot IIddl.ltItt aad!oritlo'llJ Det!!or, Or if ItIIs it. • T_~~ llllitlcrired bv • a.bD', ~k Mre IIftd ~_ 111m. of DEDTOR ~ Ill. A/MI'IdITlll'" 

OR JPMORGAN CHASE BANK. AS ADMINISTRATIVE AGBNT 
Qb.INDlVIOUAl."SlASl'NAME I' srNAME 

1D.O\>TlONAl FP...t:R R~OATA 

Fil. with DE 80S [Matter No. 00652S00HGOllo",1-13 J [D"". No. 1457978) 

FILIND OFFICe: COpy _ UCc FINANCiNG STATEMENT AMENDMENT (FORM UOC3) {REV. OS/221G2} 

CONFIDENTIAL 

EXHIBIT NO. 7 
'PQrlt)u.St.l 

Kelly A. Siska 

MB006384 
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Liu. Emmeline S. 

From: 
Sent 
To: 

Cc: 

Subject: 
AttachmentS: 

Scheibe, Robert H. 
Friday, February 13,2009 4:03 PM 
'jufie.engell@gm.com'; 'rani.burshtine@weil.com~ 'adil.mistry@gmcom'; 
'maurilasuledja@gm.corri; 'roberto.bel@gm.com'; 'martin.i.darvick@gmcom'; 
'richard.ginsburg@Weil.com'; ]ustin.forIenza@Weil.com' 
Kuririsk"" 'Ann; David B. Walker, Donald R. Bonson; Geoffrey Ki~e6 
(geoffrey.ki~es@jpmorgan.com); 'Gregory R. Maxon'; KeUeyKevin; Richard Duker, Maria W'. 
BJackwen; Toder, Richard S.; Gottfried, Andrew D.; Owens, Christopher A; liu, Emmeline S. 
JPMlGM Fee leUer . 
Executed Fee letter.PDF 

I'm attaching a counterpart of the First Amendment Arrangement Fee Letter reflecting execution on behalf of JPMorgan 
Chase 8ank, NA., J.P. Morgan Sectiriiies Inc. and General Motors Corporation. . 

Regards, 

Bob 

.. Robert H. Scheibe 
Morgan. lewis & Bocklus LlP 
101 Park Avenue I New Vork, NV 10178-0600 
Direct: 212.309.60831 Main: 212.309.6000 I Fax: 212.309.6001 
www.morganlewis.com . 
Assislan!: Brenda S. Mevorah 1212.309.66191 bmevorah@mol!lanJewis.com 

1 

EXHIBIT 
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General MolOrs Corporation 
767 Fifth Avenoe 
New Yorl;. NY 10153 
Attn: ~ 

Office of the Sccrctmy 
GcnemJ Motors Corporation 
300 Renaissance Center 
Detroit, MI 48265'3000 

JPMORGANCUASE BANK,N.A. 
170 Park A"eaue 

New York, New York 10017 

J.P. MORGAN SECURITIES INC. 
170 Park.A".nue 

New York, Ne .. York 10017 

As of February 13, 2009 

First Amendment Arrangement Fee Letter 

Ladies and Gentlemen: 

We refer 10 (i) the Term Loan Agreement, dated as of November 29, 2006 (as in 
·effect on the date hereof, the "Loan Agreement'), among' Gene",1 Motors Corporation (the 
"Company',), Saturn Ccrpol1>Don (the "Guarantor"), tlte lenders from time to time party thereto 
(the "LeOOi:rs") and JPMorgan Chase Bank,N.A. ("~''), as administrative agent for the 
Lenders, and (ii) the propooed First Amendment and Consent (tho "Proposed Amendment") to 
the Loan Agreement dated as of the date hereof. Except to the extent otherwise provided herein, 
all· capitalized termS·used herein that are defined in the Loan Agreement· shaJI have the smne 
meanings herein • 

. As eonsidaation for the agreement of JPMCB and J.P. Morgsn Securities Inc.· 
("JPMSI',) to arrange the Propo~ Amendment, the Company hereby agrees to pay to JPMCB 
Jor its own account an ariangement fee equal to $6,000,000 (the "Arrangement Fee"). The 
Amngement fee shall be ..mod, daeand paid to JPMCB upon th~ oecurrCDCC of the Effective 
Date as described in the Proposed Amendment and as a condition to such occurrence as set forth 
in PaIl!grn>h lOrn) thereof. . 

You hereby agree that, ooco paid, lhe Arrangement fee shall not be refundable 
ander any circwnstances. 

JPMCB·MLB-0000491 



This Fim Amendment Ammgcmcnt· FcC letter shall be govcrni:d by, and 
construed in accordance with, the laws of the State of New York without giving effect to the 
conflicts oflaws principles thereof. . . 

To· the extent pennittcd by applicable law, You and JPMtB and JPMSI 
irrevocably agree to waive trial by jury in any sUit. action, pmc;eediDg, claim or colUllen>laim 
brought by or on bebalC of any party related to or arising out of Ibis rJISt Amendment 
Arrangemilnt Fcc Letter or the transactions contcmplaled hereby. 

This First Amendment Arrangemcm Fcc Letter may be executed in any number of 
counlcJparls, each nr which shall· be an nrlginal and all of which, when taken together, shall 
constitute one original. A fax or .pdf copy of a counterpart signntUre page shall serve as the 
functional equiv·tient ofa manually exccnted collY for all pwposes. 

ISlgnature Pages FoDowl 

DB1I6lSU6Ol.4 

JPMCB-MLB-0000492 



If . the r~regoing .. conectly sets fortb our agreement, pl~se indicate· yom' . 
. acceptaDce of tbe term;; beJCOf by signing in the appropriate space lielow and retuming 10 us the 

executed duplicale ofthls First Atncndmc~t An:angcment·Fee tetter. . 

Very lnlly yours, 

JPMORGAN CHASE BANI:. N.A. 

IiY:~ . 
Name- . 
Title' • RICHARD W. DUKER 

• MANAGING DIRECTOR . 

J.P. MORGAN SECURIT2P~ c . 
... 4.1t%. . 

By: ~f ______ _ 
X~lme: 

Tili<: Ge"tlrc\' K irles 
Vice President 

JPMCB-MLB-0000493 



· . . . 

Accepted and agreed to'as of 
the dote lim above writIeD: 

DBJJ625M60Z.4 
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From: 
Sent: 
To: 
Ct: 
Subject: 

solomon.n.raj@jpmchase.com 
. Sunday, May 10, 2009 11:24 PM 

shwethax.r@jpmorgao.com; veena.x.koIIU@jpmOlgao.com 

RICHARD.DUKER@jpmorgan.com 
RE: GM Term Loan 

ShwethalVeena,-please search for the UCC filings and send it to Rick, 

Regards, Solomon Raj - 91-080-41760151 

~::rRichard w. Duker/JPMCHASE 

TolS DOX Collateral Report. Elizabeth RarichlJPMCHASE RichardW. 
Duke)"/JPMCHASE ccSolomon N Raj/JPMCHASE, Priyadatshini X Pattabirarnan/JPMCHAsE. Subel 

X Inamdar/JPMCHASE. Sylvia X GodinholJPMCHASE . 
0510812009 05:23 PM SubjecUtE:"OM Term Loon 

This appears to be the collateral for a G M revolver that has been cancelled. I am looking for the collateral summary, copies of 
UCCfilings, etc: for the $l.5bn GM Term Loan. Thanks 

From: Shwetha X R On Behalf Of IS DOX Collateral Report 
Sent: Frlday, May 08, 2009 5:12 AM 
To: Elizabeth Rarid1; RIchard W. Duker 
Ce: SOlomOn N Raj; Priyadarshinl X pattabiraman; Suhel X Inamdar; Sylvia X Godinho 
SiJbject: Fw: GM Terni Loan 

IE, 

Please find below attached Collateral Report for UCN 005356613-000. 

(See attachedfile: DOXCol/aterai Report 005356613cOOO .xis) 

Please revert for any clarifications or suggestions" 

Regards, 
Shwetha Ramesh 

':;f""Beth Rarich Documentation Management Unit! IE Negotiable Collateral .; Tel 713-750-3757 Fax-713-427-6408 

Be6a Rarich ~umeJltation Management Unit! IB Negotiable Collateral - Tcl 7]3-750-3757 Fax 713-427~6408 

Elizabeth 
RarichlJPMCHASE 

To 
IB DOX Collatera1 Report@JPMCHASE 

co 

0510712009 08:57 
PM 

Richard W. Duker/JPMCHASE@)JPMCHASEI 
Subject 

Fw: GM Term Loan 

Team, 

Please send a collateral listiDg to Mr. Duker. 

Thank you, 

Beth 

JPMCB - 00000217 



-.Forwarded by EI;z,weth RarichlJPMCHASE 0005/0712009 10:24 AM-

<TCP_CORPORATES@JPMORGAN.COM> 

05/0612009 03: 19 PM 
Please respond to TCP _ CoI].X>rates 

Rick 
For coll~teral, you need to send an email to: IB Collateral Services 

and fo~ UCCs: LienPerfection Bangalore 

GENERAL MOTORS CORPORATION 
UCN 005356613-000 
LIQ Tracking # ML7BZp83 

I have ce'd them on this email. 
Teams: please see Rick's request and send him the information he needs. 

Vince 

From: RICHARD.DUKERQJPMORGAN.COM 
Date: 05/06/09 19:28:36-
To: tcp_corporates~jpmchase.com 
CC: 
BCC: 
Subject: GM Term Loan 

To: 
lienperfection.bangalore@jpmorgan.com, 
ib.coUateral.services@jpmchasc.com. 
ricbard.l;hlker@jpmmgan.com 
co: 
Subject: RE: GMTenn Loan_ 

Can we get a sumniary of legal/collateral documentation including details ·on all vec filings? 

Richard W. Duker 
Managing Director 
JPMorgan Chase Bank, N.A. 
270 Park Avenue,. 4th floor 
New York, NY 10017 
Tel: 212-270-3057 
Fax: 212-270-5127 
richard.duker@jpmorgan.com 

THIS E-MAIL MESSAGE MAY CONTAIN CONFIDENTIAL INFORMATION. IF THE READER OF THIS MESSAGE IS NOT THE 
INTENDED RECIPIENT(S), OR THE EMPLOYEE OR AGENT RESPONSIBLE TO DELIVER IT TO THE INTENDED RECIPIENT 
(S), .YOU ARE HEREBY NOTIFIED THAT ANY READING, DISS~INATION, DISTRIBUTION, OR COPYING OF THIS 
COMMUNICATION is STRICTLY PROHIBITED .. IF YOU HAVE RECEIVED THIS coMMuNICATION IN ERROR, PLEASE· NOTIFY 
THE SENDER IMMEDIATELY AND DELETE. THIS E-MAIL FROM YOUR COMPUTER. THANK YOU. 

JPMCB - 00000218 
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From: 

Sent: 

To: 
Cc: 

Subject: 
Attach: 

Silva, Ann B. <asilva@morganlewis.com> on behalf of 
Toder, Richard S. <rtoder@morganlewis.com> 
Wednesday, June 17,2009 2:14 PM 
fbomChill@mayerbrown.com 
Toder, Richard S. <rtoder@morganlewis.com>;Gottfried, Andrew D. 
<agottfried@morganlewis.com> 

GM 
(63126380L(2L Robert Gordon affidavit - No. 2.doc;exhsOO1.pdf 

Message from RiChard Toder 
and Andy Gottfried: 

Fern - Attached for your review is a proposed Affidavit, together with exhibits, relating to the termination of 
the Term Loan Financing Statement. As you know, we are very eager to be in a position for this to be executed 
and sent to the appropriate parties. 

Please call either of us if you have any questions. 

Morgan, Lewis & Bockius lLP 
101 Park Avenue I New York. NY 10178-0600 
Main: 212.309.6000 I Fax: 212.309.6001 
www.mor.ganlewis.com 

DISCLAIMER 
This e-mail message.isintended only for the personal 
use of the recipient(s) named above. This message may 
be an attorney-client communication and as such pr"ivileged 
and confidential. If you are not an intended recipient, 
you may not review, copy or distribute this message. If 
you have received this communication in error, please 
notify us immediately bye-mail and delete the original 
message. 

/IUb/JO 4JP JPMCB - 00000112 



UNITED STA1ES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
--------------------------x 
In re 

GENERAL MOTORS CORPORATION, et al., 

Debtors. 

---------------------------------x 

STA1E OF ILLINOIS ) 
: ss. 

COUNTY OF COOK ) 

Chapter II 
Case No. 09-50026 (REG) 

Robert E. Gordon, being duly sworn, deposes and says: 

I. I am a partner in the law firm Mayer Brown LLP ("Mayer Brown"). My 

practice concentrates in seCuritization transactions. 

2. . Mayer Brown represented General Motors Corporation ("GM") in a 

synthetic lease transaction (the "Transaction") in 2001. I was responsible for the Transaction at 

Mayer Brown. That Transaction was set forth in a Participation Agreement dated October 31, 

200 I, among GM, as Lessee and Construction Agent, Auto Facilities Real Estate Trust 2001-1, 

as Lessor, Wilmington Trust Company, as Trustee, the Persons named therein as Investors, the 

Persons name therein as Backup Facility Banks, Relationship Funding Company, LLC, and 

JPMorgan Chase Bank, as Administrative Agent. 

3. The Transaction financed GM's acquisition of eertain real property. 

4. In accordance with the Transaction, a UCC-l financing statement was 

filed with the Secretary of State of Delaware listing GM as debtor and JPMorgan Chase Bank, as 

Administrative Agent, as secured party. A copy of this UCC-I financing statement is attached as 

Exhibit A. 

DB1I63126380.) 
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~ .: 

5. On October 30, 2008, GM paid all amounts due under the Transaction and 

. exerci~.the purchase option provided for therein. As part of the tennination ofthe Transaction, 

the parties executed a Termination Agreement and l1elease ofQperative Agreentents dated 

OCtober 30, 2008 (the "Termination AgreemenC). A copy of the Termination Agreement is 

attached as Exhibit B. 

6. Pursuant to the Termination Agreement, GM was authorized" ... to file a 

tennination of any existing Financing Statement relating to the Properties" that were financed in 

the Transaction: 

7. In accordance with the authority given to GM in the Termination 

Agreement, Mayer Brown, as counsel to GM, ca"9Sed a uce termination statement to be filed 

. with respect to the financing statement filed fur the Tfl!l1Saction. A copy of this tennination 

statement is attached as Exhibit C. 

8. Unfortunately, unbeknownst to me, the paralegal tasked with filing the 

termination statement referred to above, also caused a tennination statement to be filed with 

respect to a UeC-l financing statement that was entirely unrelated to the Transaction. A copy of 

this uec termination statement is attached as Exhibit D. 

9. Apparently, the paralegal determined that there was aneither UeC-J 

financing statement filed in Delaware that listed GM as debtor and JPMorgan Chase Bank, NA, 

as secured party. A review ofthis financing statement, attached as Exhibit E, would have shown 

that it did not relate to the Transaction. The paralegal unfortunately terminated this financing 

statement without my direction and without authority. 

10. Mayer Brown has never represented GM (or any other party) with respect 

. to a Term Loan Agreement among GM and others and JPMorgan Chase Bank, N.A., as 

DB1I63126380.1 {pAGE} 
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Administrative Agent, dated November 29, 2006. Accordingly, Mayer Brown was not 

authorized to terminate any financing statement related to the T enn Loan Agreement. 

Sworn to before me this 
__ day of June, 2009 

Notary Public 

DBI/6312638DJ 

Robert E. Gordon 

{pAGE} 

JPMCB - 00000115 



 

 

 

 

 

 

 

EXHIBIT BB 



( . From: 
Sent: 
To: 
Subject: 
Attachments: 

Bomchill, Fem C, [FBomchill@mayerbrown.com) 
Thursday, June 18,20093:06 PM 
Toder, Richard S. 
FW: Affidavit of Bob Gordon, v.2 
Affidav~ of Bob Gordon, v. 2.DOC 

'--

Attached is the draft aflida~ with a few revisions that we think are appropliate. Because you indicated yesterday that you 
did not believe that the background of how the mistake occurred is relevant at this time, we did not add those details to 
the aflidav~. I will be around the rest of the day and tomorrow to address any questions you may have. Please let me 

. know if you wish Bob to proceed to execute the affidavl 

From: Syfve. Frances 
sent: Thursday. June 18, 2009 11:56 AM 
To: Bomchil~ Fern C. 
Subject: Affidavit of Bob Gordon, v. 2 

<<Affldavtt of Bob Gordon, v. 2.DOC» 

Frances C. Sylve 
Mayer Brown llP 
71 South Wacker Drive 
Chicago, Illinois 60606 
312-701-7542 

IRS CIRCULAR 230 NOTICE, Any tax advice expressed above byMayer BrOwn llPwas not intended orwlitten to be 
used, and cannot be used, by any taxpayer to avoid U.S. federal tax penalties. If such advice was wlitten or used to 
support llie promotion or marketing of the matter addressed above, then each offeree should seek advice from an 
independent tax advisor .. 

This email and any files transmitted with it are intended solely for the use of the individual or entity to whom they are 
addressed. If you have received this email in error please notify the system manager. If you are not the named addressee 
you should not disseminate, distlibute or copy this e-mail. 

EXHIBIT 
PC> ; r'l-\l rf'( 
~, ~5 
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UNITED STATES BANKRUPTCY COURT 
SOUTIIERN DISTRICT OF NEW YORK 

Iil re 
x 

GENERAL MOTORS 'CORPORATION, et aI., 

Debtors. 

----'---------------------x 

STATE OF ILLINOIS ) 
: ss. 

COUNTY OF COOK ) 

Chapter 11 . 
Case No. 09-50026 (REG) 

Robert E. Gordon, being duly sworn, deposes and says: 

1. I am a partner in the laY,[. finn Mayer Brown LLP ("Mayer Brown"). My 

practice concentrates in real estate. and lease finance transactions .. 

2. Mayer Brown represented General Motors Corporation ("GM") in a 

synthetic lease transaction (the "Transaction") in 200 I. I was responsible for the Transaction at 

Mayer Brown. That Transaction was set forth ina Participation Agreement dated October 31, 

2001, among GM, as Lessee and Construction Agent, Auto Facilities ReaI.Estate Trust 2001-1, 

as Lessor, Wilmington Trust Company, as Trustee, the Persons named therein as Iilvestors, the 

Persons name therein as Backup Facility Banks, Relationship Funding Company, LLC, and The 

. Chase Manhattan Bank (now know as JPMorgan Chase Bank), as Administrative Agent 

3. The Transaction financed GM's acquisition of certain real property (the 

"Properties"). 

4. Iil accordance with the Transaction, VCC financing statements were filed, 

including a VCC-I financing statement filed with the Secretary of State of Delaware listing GM 

as debtor and JPMorgan Chase Bank, as Administrative Agent, as secured party. A copy of this 

JPMCB-MLB-0006320 
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UCC-lfinancing ~tatement filed in Delaware listing GM as debtor (the "GM Lease Fmancing 

Statement") is attached as Exhibit A 

5. On October 30, 2008, GM paid all outstanding amounts Me nnder the 

. Transaction and exercised the purchase option provided fur therein. As part of the termination of 

the Transaction, the parties executed a Termination Agreement and Release of Operative 

Agreements dated October 30, 2008 (the "Termination Agreement"). A copy of the Termination 

Agreement is attached as Exhibit B. 

6. Pursuant to the Termination Agreement, GM was "authorize[ d] ... to file 

iI termination of any existing Financing Statement relating to the Propertie$" that were financed 

in the Transaction. See Exhibit B. 

7. In accordance with the authority given to GM in the Termination 

Agreement, Mayer Brown, as counsel to GM, caused a UCC termination statement to be filed 

with respect to the GM Lease. Financing Statement filed for the Transaction. A copy of this 

termination statement is attached as Exhibit C. 

8. Unbeknownst to me, the paralegal tasked with filing the termination 

statement for the GM Leasing Financing Statement referred to above also caused a termination 

statement to be filed with respect to a UCC-l financing statement that is entirely unrelated to the 

Transaction or the Properties (the "Unrelated Financing Statement"). A copy of this UCC 

termination statement (the "Urn-elated Termination Statement") is attached as Exhibit D. 

9. The Unrelated Financing Statement,.attached as Exhibit E, lists GM as 

. debtor and JPMorgan Chase Bank, N.A, as secured party, but the terms of the financing 

statement demonstrate that it relates to collateral pledged under a November 29, 2006 terril loan 

agreement (the "Term Loan Agreement") and did not relate to the Transaction or the Properties. 

JPMCB-MLB'{)006321 
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Mayer Brown has never represented GM with respect to the Tenn Loan Agreement among GM 

and others and JPMorgan Chase Bank, NA, as Administrative Agent. 

10. GM was not authorized by the Termination Agreement to terminate any 

financing statement related to the Term Loan Agreement. 

Sworn to before me this 
_. __ day of June, 2009 

Notary Public 

Robert E. Gordon 

JPMCB-MLB-0006322 



 

 

 

 

 

 

 

EXHIBIT CC 



From: 
Sent: 

. To: 
Subject: 

Thanks 

. From: Toder, Richard S. 
To: Bomchill, Fern C. 
Cc: Gottfried, Andrew D. 

Bomchill, Fern C. [FBornchill@mayerbrown.comJ 
Monday, June 29, 2009 7:33 AM 
Toder, Richard S . 
Re:GM 

Sent: Mon Jun 29 06:48:58 2009 
Subject: GM 
Just wanted to give you an update.last Thurs. the Court approved the repayment of the Term and Revolver lenders 
three business days after the entry of the DIP order(should be tornorrow)subject to the Creditors Committee's right to 
investigate and challenge perfection of liens byJufy 31st. A copy of the Gordori Affidavit was given to counsel for the 
Committee,Debtors and the US Treasury. 

Richard S:Toder 
MQrgan. Lewis & Bockius liP 
101 ParkAvenue 1 New York, NY 10178-0600 
Direct 212.309.60521 Main: 212.309.6000 1 Fax: 212309.6001 
www.morganleWis.com 
Assistant: Ann B. Silva I ?12.309.6638I asilva@morganlewis.com 

DISCLAIMER 
This e-mail message is intended only for the personal 
use of the recipient(s) named above. This message may 
be-an attorney-client communication and as such privileged 
and confidential. If you are not an int~nded recipient, 
.you may not review, copy or dis~ribute thi~ message. If 
you have received this communication in error, please 
notify u.s immediately by e~mail and delete the original 
message. 

fRSCIRCULAR 230 NOTICE. Any tax advice expressed above by Mayer Brown llP was not intended or written to be 
used, and cannot be used, by any taxpayer to avoid u.s. federal tax penalties. ·If such advice was written or used to 
support the promotion or marketing of the matter addressed above, then each offeree should seek advice from an 
independent tax advisor. . 

This email and any filestransmilted with it are intended solely forthe use ofthe individual or entity to whom they are 
addressed. If you have received this email in error please notify the system manager. If you are not the named· addressee 
you should not disseminate, distribute or copy this e-mail. . 

JPMCB-MlB-0006334 
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USActive 16626814.10     

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
--------------------------------------------------------------------------

In re: 
 
General Motors Corporation, et al., 
 

Debtors. 
--------------------------------------------------------------------------

x
::
::
::
::
::
::
x

 
 
Chapter 11 
Case No. 09-50026 (REG)  
 
(Jointly Administered) 

FINAL ORDER PURSUANT TO BANKRUPTCY 
CODE SECTIONS 105(a), 361, 362, 363, 364 AND 507 AND BANKRUPTCY 
RULES 2002, 4001 AND 6004 (A) APPROVING A DIP CREDIT FACILITY 

AND AUTHORIZING THE DEBTORS TO OBTAIN POST-PETITION FINANCING 
PURSUANT THERETO, (B) GRANTING RELATED LIENS AND SUPER-PRIORITY 

STATUS, (C) AUTHORIZING THE USE OF CASH COLLATERAL AND (D) 
GRANTING ADEQUATE PROTECTION TO CERTAIN 

PRE-PETITION SECURED PARTIES 

THIS MATTER having come before this Court by the motion dated June 1, 2009 

(the “Motion”) of General Motors Corporation (“GM”) and its affiliated debtors in the above-

captioned cases, as debtors and debtors-in-possession (collectively with GM, the “Debtors”),1 

seeking, among other things, entry of a final order (the “Final Order”): 

(i) Authorizing the Debtors, pursuant to sections 105, 362, 363 and 364 of 

title 11 of the United States Code (the “Bankruptcy Code”), Rules 2002, 4001 and 6004 

of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 4001 

of the Local Bankruptcy Rules for the Southern District of New York (the “Local 

Bankruptcy Rules”), to enter into the Secured Superpriority Debtor-in-Possession 

Credit Agreement, by and among GM, as borrower, and The United States Department of 

the Treasury (“U.S. Treasury”) and Export Development Canada (“EDC”), as lenders 
 
 

1  The Debtors in these cases include: GM, Saturn, LLC, Saturn Distribution Corporation, and 
Chevrolet-Saturn of Harlem, Inc. 
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(together, the “DIP Lenders”), in substantially the form annexed hereto as Exhibit 1 (as 

the same may be amended, supplemented, restated or otherwise modified from time to 

time, and together with all related agreements and documents, the “DIP Credit 

Facility”), and to obtain post-petition financing on a secured and super-priority basis 

pursuant to the terms and conditions thereof, up to a maximum aggregate amount of 

$33.3 billion (the “Commitment”); 

(ii) Authorizing the Debtors to execute and deliver the DIP Credit Facility and 

to perform such other acts as may be reasonably necessary or desirable in order to give 

effect to the provisions of the DIP Credit Facility, including the unconditional, joint and 

several guaranty of the obligations of GM under the DIP Credit Facility by each other 

Debtor (each, a “Guarantor”, and collectively, the “Guarantors”); 

(iii) Providing, pursuant to sections 364(c)(1) and 507(b) of the Bankruptcy 

Code, that all obligations owing to the DIP Lenders under the DIP Credit Facility shall be 

accorded administrative expense status in each of these cases, and shall, subject only to 

the Carve-Out (as defined below), have priority over any and all other administrative 

expenses arising in these cases; provided, however, that subsequent to the closing of the 

Related Section 363 Transactions (as defined in the DIP Credit Facility), claims against 

the Debtors’ estates that have priority under Sections 503(b) or 507(a) of the Bankruptcy 

Code, including costs and expenses of administration that are attendant to the formulation 

and confirmation of a liquidating chapter 11 plan, whether incurred prior or subsequent 

to the consummation of the Related Section 363 Transactions (the “Old GM 

Administrative and Priority Claims”) shall have priority over such obligations (up to 

the aggregate amount of $950,000,000; provided, however, that any greater amount shall 
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be subject to approval by the DIP Lenders) owing to the DIP Lenders under the DIP 

Credit Facility; and 

(iv) Granting the DIP Lenders security interests in and liens on (the “DIP 

Liens”) all property and assets of each of the Debtors, of every kind or type whatsoever, 

including tangible, intangible, real, personal or mixed, whether now owned or hereafter 

acquired or arising, wherever located, all property of the estates of each of the Debtors 

within the meaning of section 541 of the Bankruptcy Code and all proceeds, rents and 

products of the foregoing, (including all avoidance actions arising under chapter 5 of the 

Bankruptcy Code and applicable state law except avoidance actions against the 

Prepetition Senior Facilities Secured Parties (as defined below)) with the exception of (a) 

any stocks, warrants, options or other equity interests issued to or held by any Debtor 

pursuant to the Related Section 363 Transactions (the “New GM Equity Interests”), (b) 

any leasehold interest of the Debtors in (i) the real property located at and commonly 

known as 301 Freedom Drive, City of Roanoke, Denton County, Texas or (ii) the real 

property located at and commonly known as 475 Brannan Street, City and County of San 

Francisco, California; and (c) certain Excluded Collateral (as defined in the DIP Credit 

Facility) (collectively, “Property”) as follows: 

(A) pursuant to section 364(c)(2) of the Bankruptcy Code, valid, perfected, 

first-priority security interests in and liens on all Property that is not 

subject to non-avoidable, valid and perfected liens in existence as of the 

Petition Date (as defined herein) (or to non-avoidable valid liens in 

existence as of the Petition Date that are subsequently perfected as 

permitted by section 546(b) of the Bankruptcy Code), in each case subject 
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only to (1) the Permitted Liens (as defined in the DIP Credit Facility), (2) 

the Carve-Out, (3) the adequate protection liens granted in connection 

with the Prepetition Revolving Credit Agreement pursuant to paragraph 

6(b)(1)(x) of the Interim Order (the “Prepetition Revolving Credit 

Agreement Order”) Under 11 U.S.C. §§ 105, 361, 362, 363 and FED. R. 

BANKR. P. 2002, 4001 And 9014 (I) Authorizing Debtors to Use Cash 

Collateral, (II) Granting Adequate Protection to Prepetition Revolver 

Secured Parties and (III) Scheduling a Final Hearing Pursuant to 

Bankruptcy Rule 4001(B) (the “Prepetition Revolving Credit 

Agreement Adequate Protection Liens”), and (4) the adequate 

protection liens granted in connection with the Prepetition Term Loan 

Agreement pursuant to paragraph 5(b)(i) of the Interim Order (the 

“Prepetition Term Loan Facility Order”, and together with the 

Prepetition Revolving Credit Agreement Order, the “Prepetition 

Revolving And Term Loan Orders”) Under 11 U.S.C. §§ 105, 361, 362, 

363 and FED. R. BANKR. P. 2002, 4001 and 9014 (I) Granting Adequate 

Protection to Term Loan Secured Parties and (II) Scheduling a Final 

Hearing Pursuant to Bankruptcy Rule 4001(B) (the “Prepetition Term 

Loan Adequate Protection Liens”, and together with the Prepetition 

Revolving Credit Agreement Adequate Protection Liens, the “Prepetition 

Revolving And Term Adequate Protection Liens”); 

(B) pursuant to section 364(c)(3) of the Bankruptcy Code, valid, perfected 

junior security interests in and liens on all Property that is subject to non-
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avoidable, valid and perfected liens in existence as of the Petition Date, or 

to non-avoidable valid liens in existence as of the Petition Date that are 

subsequently perfected as permitted by section 546(b) of the Bankruptcy 

Code, subject only to the Carve-Out; and  

(C) nothing in this Final Order, the Interim Order or the DIP Credit Facility 

shall in any way be construed to authorize or permit the DIP Lenders to 

seek recourse against the New GM Equity Interests at any time.   

(v) Authorizing the application of a portion of the proceeds of the DIP Credit 

Facility toward payment in full of all principal, interest, letter of credit reimbursement 

obligations (including obligations to cash collateralize undrawn letters of credit) and 

other amounts due or outstanding under (A) that certain Term Loan Agreement, dated as 

of November 29, 2006, among GM, Saturn Corporation and JPMorgan Chase Bank, 

N.A., as administrative agent, and the lenders party thereto from time to time (as may be 

amended, restated, supplemented or otherwise revised from time to time, and together 

with all related agreements and documents, the “Prepetition Term Loan Agreement”) 

secured by a first-priority lien on certain Property (the “Prepetition Term Loan 

Collateral”), (B) that certain Amended and Restated Credit Agreement, dated as of July 

20, 2006, among GM, General Motors of Canada, Limited (“GMCL”), Saturn 

Corporation, Citicorp USA, Inc., as administrative agent, and the lenders party thereto 

from time to time (as may be amended, restated, supplemented or otherwise revised from 

time to time, and together with all related agreements and documents, the “Prepetition 

Revolving Credit Agreement”) secured by a first-priority lien on certain Property (the 

“Prepetition Revolving Credit Agreement Collateral”), and (C) that certain Loan and 
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Security Agreement, dated as of October 2, 2006, among GM and Gelco Corporation 

(d/b/a GE Fleet Services) (as may be amended, restated, supplemented or otherwise 

revised from time to time, and together with all related agreements and documents, the 

“Prepetition Gelco Loan Agreement”, and together with the Prepetition Term Loan 

Agreement and the Prepetition Revolving Credit Agreement, the “Prepetition Senior 

Facilities”) secured by a first-priority lien on certain Property (the “Prepetition Gelco 

Loan Agreement Collateral”, and together with the Prepetition Term Loan Collateral 

and the Prepetition Revolving Credit Agreement Collateral, the “Prepetition Senior 

Facilities Collateral”); 

(vi) Authorizing the Debtors to use cash collateral of the Existing UST 

Secured Parties (as defined below) (the “Cash Collateral”); 

(vii) Granting to the Existing UST Secured Parties (as defined below), as 

adequate protection for the potential diminution in value of their respective liens on and 

security interests in Property, (A) a claim as contemplated by section 507(b) of the 

Bankruptcy Code (the “Adequate Protection Claim”), which Adequate Protection 

Claim shall have a priority immediately junior to the Super-priority Claim (as defined 

below) and pari passu with the super-priority claims granted under the Prepetition 

Revolving And Term Loan Orders, (B) liens on and security interests in the Property 

(the “Adequate Protection Liens”), only to the extent of and on account of any 

diminution in the value of the Existing UST Secured Parties’ interests in the Debtors’ 

interests in the Property on and after the Petition Date, which Adequate Protection Liens 

shall have a priority immediately junior to the DIP Liens on the Property, and (C) 

reimbursement by the Debtors of all reasonable expenses incurred in the course of these 
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chapter 11 cases by the Existing UST Secured Parties and their respective professional 

advisors and counsel. “Existing UST Secured Parties” shall mean the secured parties 

under (1) that certain Loan and Security Agreement, dated as of December 31, 2008, by 

and between GM and the U.S. Treasury (as may be amended, restated, supplemented or 

otherwise revised from time to time, and together with all related agreements and 

documents, the “TARP Loan Agreement”) and (2) that certain Credit Agreement, dated 

as of April 2, 2009, by and between GM Supplier Receivables LLC and the U.S. 

Treasury (as may be amended, restated, supplemented or otherwise revised from time to 

time, and together with all related agreements and documents, the “Supplier Receivables 

Facility”, and together with the TARP Loan Agreement, the “Existing UST Loan 

Agreements”).  For the avoidance of doubt, the Adequate Protection Liens shall be pari 

passu with any adequate protection liens granted under the Prepetition Revolving And 

Term Loan Orders except the Prepetition Revolving And Term Adequate Protection 

Liens as detailed in paragraph (iv)(A) above; 

(viii) Authorizing and directing the Debtors to pay, without further order of this 

Court, the principal, interest, reasonable fees, expenses and other amounts (including the 

Additional Notes (as defined in the DIP Credit Facility)) payable to the DIP Lenders and 

their professional advisors and counsel under the DIP Credit Facility, as the same 

become due, including all reasonable expenses incurred in the course of these chapter 11 

cases by the DIP Lenders and their professional advisors and counsel, all as and to the 

extent provided in the DIP Credit Facility; provided, that copies of the invoices for 

reimbursement by the Debtors of such expenses and fees (if any) are to be provided to 
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the Committee, any other statutory committee appointed in the Debtors’ chapter 11 cases, 

and the United States Trustee on a confidential basis; and 

(ix) Vacating and modifying the automatic stay imposed by section 362 of the 

Bankruptcy Code to the extent necessary to implement and effectuate the terms and 

provisions of the DIP Credit Facility and this Final Order. 

This Court having considered the Motion, the DIP Credit Facility, the pleadings in 

support thereof and the pleadings in response thereto; and due and proper notice of the Motion 

having been provided in accordance with Bankruptcy Rules 2002, 4001, and 6004, and Local 

Bankruptcy Rule 4001 as reflected in the Affidavit of Service (Docket No. 134) filed with the 

Court on June 1, 2009; and a hearing pursuant to Bankruptcy Rule 4001(c)(2) having been held 

and concluded on June 1, 2009 (the “Interim Hearing”) to consider the interim relief requested 

in the Motion; and the Court having entered an order granting the interim relief requested in the 

Motion (the “Interim Order”); and the Court having held a final hearing with respect to the 

Motion on June 25, 2009 (the “Final Hearing”); and it appearing that granting the relief 

requested in the Motion is appropriate, fair and reasonable and in the best interests of the 

Debtors, their estates, creditors and other parties in interest, and is essential for the Debtors’ 

continued operations; and all objections to the relief requested in the Motion having been 

withdrawn, resolved or overruled on the merits by this Court; and upon consideration of the 

evidence presented, proffered or adduced at the Interim Hearing, the Final Hearing and in the 

Affidavit of Frederick A. Henderson, which was filed pursuant to Local Bankruptcy Rule 1007-2 

on the Petition Date, the Declaration of William C. Repko in Support of Debtors’ Proposed 

Debtor in Possession Financing Facility, the Statement of the United States of America Upon 

The Commencement Of General Motors Corporation’s Chapter 11 Case [Docket No. 37] and 
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any other evidence presented at the Interim Hearing and the Final Hearing; and upon the record 

of the Interim Hearing and the Final Hearing; and upon the arguments of counsel; and after due 

deliberation and consideration and good and sufficient cause appearing therefor: 

BASED UPON THE RECORD ESTABLISHED AT THE INTERIM 
HEARING AND THE FINAL HEARING, THIS COURT HEREBY 
MAKES THE FOLLOWING FINDINGS OF FACT AND CONCLUSIONS 
OF LAW: 

A. On June 1, 2009 (the “Petition Date”), the Debtors each filed a voluntary 

petition under chapter 11 of the Bankruptcy Code in this Court, commencing these cases.  The 

Debtors continue to manage and operate their businesses and properties as debtors in possession 

pursuant to sections 1107 and 1108 of the Bankruptcy Code.  No trustee or examiner has been 

appointed in these cases; the United States Trustee appointed the Official Committee of 

Unsecured Creditors (the “Committee”) on June 3, 2009. 

B. Jurisdiction and Venue.  This Court has jurisdiction over these 

proceedings, and over the property affected hereby, pursuant to 28 U.S.C. §§ 157(b) and 1334.  

Consideration of the Motion constitutes a core proceeding as defined in and pursuant to 

28 U.S.C. § 157(b)(2).  Venue for these cases and for the proceedings on the Motion is proper in 

this district pursuant to 28 U.S.C. §§ 1408 and 1409. 

C. Need for Post-petition Financing.  The Debtors have demonstrated a need 

for immediate and continuing access to post-petition financing pursuant to sections 363 and 364 

of the Bankruptcy Code and Bankruptcy Rule 4001(c)(2).  In the absence of this access, the 

Debtors will be unable to continue operating their business, causing immediate and irreparable 

loss or damage the Debtors’ estates, to the detriment of the Debtors, their estates, their creditors 

and other parties in interest in these cases.  The Debtors do not have sufficient unrestricted cash 
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and other financing available to operate their businesses, maintain the estates’ properties, and 

administer these cases absent the relief provided in this Final Order. 

D. No Credit Available on More Favorable Terms.  Given the Debtors’ 

current financial condition, available assets and current and projected liabilities, as well as 

current conditions in the automotive and credit markets, the Debtors are unable to obtain 

financing from any other lender on terms more favorable than those provided by the DIP Lenders 

in the DIP Credit Facility.  Other than pursuant to the DIP Credit Facility, the Debtors have been 

unable to obtain credit that either (i) was allowable under section 503(b)(1) of the Bankruptcy 

Code as an administrative expense, (ii) would have priority over all other administrative 

expenses specified in sections 503(b) and 507(b) of the Bankruptcy Code, (iii) would be secured 

solely by a lien on property of the Debtors’ estates that is not otherwise subject to a lien, or 

(iv) would be secured only by a junior lien on property of the Debtors’ estates that is subject to a 

lien. 

E. Good Faith of DIP Lenders.  The Debtors chose the DIP Lenders as post-

petition lenders in good faith and after obtaining the advice of experienced counsel and other 

professionals.  The Debtors and the DIP Lenders proposed and negotiated the terms and 

provisions of the DIP Credit Facility, the Interim Order and this Final Order in good faith, at 

arm’s length, without collusion and with the intention that all obligations owed under the DIP 

Credit Facility would be valid claims accorded the priority and secured by the liens set forth 

herein.  The loans and extensions of credit authorized in the Interim Order and this Final Order 

are supported by reasonably equivalent value and fair consideration and the terms and provisions 

of the DIP Credit Facility, the Interim Order and this Final Order are fair and reasonable and 

reflect the Debtors’ exercise of prudent business judgment consistent with their fiduciary duties.  
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Any credit extended, loans made, or funds advanced to the Debtors pursuant to this Final Order, 

the Interim Order or the DIP Credit Facility is deemed to be so extended, made or permitted to 

be used in good faith by the DIP Lenders as required by and within the meaning of 

section 364(e) of the Bankruptcy Code.  As good faith lenders, the DIP Lenders’ claims, super-

priority status, security interests and liens and other protections arising from or granted pursuant 

to this Final Order and the DIP Credit Facility will not be affected by any subsequent reversal, 

modification, vacatur or amendment of this Final Order or any other order, as provided in 

section 364(e) of the Bankruptcy Code. 

F. Authority for the DIP Credit Facility.  The U.S. Treasury has extended 

credit to, and acquired a security interest in, the Debtors as set forth in the DIP Credit Facility 

and as authorized by the Interim Order and this Final Order.  Before entering into the DIP Credit 

Facility, the Secretary of the Treasury, in consultation with the Chairman of the Board of 

Governors of the Federal Reserve System and as communicated to the appropriate committees of 

Congress, found that the extension of credit to the Debtors is “necessary to promote financial 

market stability,” and is a valid use of funds pursuant to the statutory authority granted to the 

Secretary of the Treasury under the Emergency Economic Stabilization Act of 2008, 12 U.S.C. 

§§ 5201 et. seq. (“EESA”).  The U.S. Treasury’s extension of credit to, and resulting security 

interest in, the Debtors as set forth in the DIP Credit Facility and as authorized in the Interim 

Order and this Final Order is a valid use of funds pursuant to EESA. 

G. Waiver.  Upon entry of this Final Order, each of the Debtors hereby 

forever releases, waives and discharges the Existing UST Secured Parties and DIP Lenders, 

together with their respective officers, directors, employees, agents, attorneys, professionals, 

affiliates, subsidiaries, assigns and/or successors (collectively, the “Released Parties”) from any 
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and all claims and causes of action arising out of, based upon or related to, in whole or in part, 

(i) the Existing UST Loan Agreements, (ii) any aspect of the prepetition relationship, or any 

prepetition transaction, between any Debtor, on the one hand, and any Released Party, on the 

other hand, or (iii) any acts or omissions by any or all of the Released Parties in connection with 

any prepetition relationship or transaction with any Debtor or any affiliate thereof including, 

without limitation, any claims or defenses as to the extent, validity, characterization, priority or 

perfection of the liens and security interests granted to any Existing UST Secured Parties 

pursuant to the Existing UST Loan Agreements, “lender liability” and similar claims and causes 

of action, any actions, claims or defenses arising under chapter 5 of the Bankruptcy Code or any 

other claims or causes of action.  The waivers described in this paragraph were binding on the 

Debtors immediately upon entry of the Interim Order, and shall be binding upon the Committee 

or any other statutory committee and all other parties in interest sixty (60) days after entry of this 

Final Order if, prior to the expiration of such sixty (60) day period, the Committee or other party 

in interest has not commenced, or filed a motion with this Court for authority to commence, a 

proceeding asserting a claim or cause of action waived under this paragraph.   

H. Notice.  Due and proper notice of the Motion, the DIP Credit Facility, and 

the time and location of the Final Hearing has been provided in accordance with the Interim 

Order.  Such notice was adequate and sufficient, and no other or further notice need be provided.   

 

BASED UPON THE FOREGOING FINDINGS AND CONCLUSIONS, 
AND UPON THE MOTION AND THE RECORD MADE BEFORE THIS 
COURT AT THE INTERIM HEARING AND THE FINAL HEARING, 
AND GOOD AND SUFFICIENT CAUSE APPEARING THEREFOR, IT IS 
HEREBY ORDERED THAT: 

1. The Motion is granted to the extent provided in this Final Order.  All 

objections to the Motion heretofore not withdrawn or resolved by the Final Order are overruled 
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on the merits in all respects.  The Debtors are authorized, pursuant to section 364(c) of the 

Bankruptcy Code, to obtain post-petition financing on a final basis up to the maximum aggregate 

amount of the Commitment, on a super-priority and secured basis, pursuant and subject to the 

terms and conditions of the DIP Credit Facility and this Final Order including, without 

limitation, the Initial Budget (as defined in the DIP Credit Facility) and the DIP Credit Facility is 

approved in all respects.   

2. The Debtors are hereby authorized to (A) enter into the DIP Credit Facility 

and are authorized and directed to perform all obligations under the DIP Credit Facility and this 

Final Order, including paying the principal, interest, fees, expenses, and other amounts 

(including the Additional Notes) due to the DIP Lenders and their professional advisors and 

counsel pursuant to the DIP Credit Facility or this Final Order as the same become due, which 

payments shall not otherwise be subject to the approval of this Court, and (B) unconditionally 

guaranty such payments on a joint and several basis as provided in the DIP Credit Facility. 

3. Upon execution and delivery of the DIP Credit Facility and entry of this 

Final Order, the Debtors’ obligations under the DIP Credit Facility (including the Additional 

Notes) shall constitute final, valid and binding obligations of the Debtors, enforceable against 

each Debtor and its estate in accordance with the terms thereof.  No obligation, payment, transfer 

or grant of security under the DIP Credit Facility or this Final Order shall be stayed, restrained, 

voided or recovered under any provision of the Bankruptcy Code (including section 502(d) of the 

Bankruptcy Code) or other applicable law, or shall be subject to any defense, reduction, setoff, 

recoupment or counterclaim. 

4. Except for the Carve-Out, and upon entry of this Final Order, no costs or 

expenses of administration of these cases or any future proceeding that may result therefrom, 
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including liquidation in bankruptcy or other proceedings under any chapter of the Bankruptcy 

Code, shall be imposed or charged against, or recovered from, the DIP Lenders or any of the 

Property under section 506(c) of the Bankruptcy Code or any similar principle of law, and each 

of the Debtors hereby waives for itself and on behalf of its estate any and all rights under section 

506(c) of the Bankruptcy Code or otherwise to assert or impose, or seek to assert or impose, any 

such costs or expenses of administration against the DIP Lenders or the Property. 

5. The DIP Lenders are hereby granted, pursuant to section 364(c)(1) of the 

Bankruptcy Code, an allowed super-priority administrative expense claim in each of these cases 

(the “Super-priority Claim”) for all loans, reimbursement obligations and any other 

indebtedness or obligations, contingent or absolute, which may now or from time to time be 

owing by any of the Debtors to the DIP Lenders under the DIP Credit Facility or hereunder, 

including, without limitation, all principal, accrued interest, costs, fees, expenses and all other 

amounts (including the Additional Notes) due under the DIP Credit Facility, which Super-

priority Claim (A) shall have priority over any and all administrative expense claims and 

unsecured claims (including without limitation, the Adequate Protection Claim) against each 

Debtor or its estate in these cases, now existing or hereafter arising, of any kind or nature 

whatsoever including, without limitation, administrative expenses and claims of the kind 

specified in or ordered pursuant to Bankruptcy Code sections 105, 326, 328, 330, 331, 503(a), 

503(b), 506(c) 507(a), 507(b), 546(c), 546(d), 726, 1113, and 1114, and any other provision of 

the Bankruptcy Code, as provided under section 364(c)(1) of the Bankruptcy Code, and (B) shall 

at all times be senior to the rights of each Debtor or its estate, and any successor trustee or other 

representative of any Debtor’s estate in these cases or in any subsequent proceeding or case 

under the Bankruptcy Code, to the extent permitted by law; provided, however, that subsequent 
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to the closing of the Related Section 363 Transactions, claims against the Debtors’ estates that 

have priority under sections 503(b) or 507(a) of the Bankruptcy Code, including costs and 

expenses of administration that are attendant to the formulation and confirmation of a liquidating 

chapter 11 plan, whether incurred prior or subsequent to the consummation of the Related 

Section 363 Transactions, shall have priority over the remaining obligations owing to the DIP 

Lenders under the DIP Credit Facility (up to the aggregate amount of $950,000,000; provided, 

however, that any greater amount shall be subject to approval by the DIP Lenders).  The Super-

priority Claim shall be subject and subordinate only to the Carve-Out and the claims set forth in 

the preceding proviso. 

6. The DIP Lenders are hereby granted, pursuant to sections 364(c)(2) and 

364(c)(3) of the Bankruptcy Code, continuing, valid, binding, enforceable, and automatically 

perfected DIP Liens in and on any and all of the Property, with the priorities set forth in 

paragraph (iv) above, to secure all repayment and other obligations of the Debtors under the DIP 

Credit Facility and this Final Order, including the Additional Notes.  Except as expressly 

provided in the DIP Credit Facility or this Final Order, the DIP Liens shall not be made subject 

to or pari passu with any lien on, or security interest in, the Property, and shall be valid and 

enforceable against any trustee appointed in these cases, in any successor case, or upon the 

dismissal of any of these cases.  The DIP Liens shall not be subject to sections 510, 549, 550 or 

551 of the Bankruptcy Code.  Except as provided in the DIP Credit Facility, this Final Order, or 

as otherwise agreed to by the DIP Lenders, the Debtors shall not grant any liens on the Property 

junior to the DIP Liens.  In addition, except as permitted in the DIP Credit Facility, this Final 

Order, or as otherwise agreed to by the DIP Lenders, the Debtors shall not incur any debt with 

priority equal to or greater than the DIP Credit Facility.  For the avoidance of doubt, 
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notwithstanding anything to the contrary in this Final Order, the Interim Order or the DIP Credit 

Facility, the Permitted Liens shall include any valid, perfected, non-avoidable prepetition senior 

liens in any Property of the Debtors’ estates (or non-avoidable valid liens in existence as of the 

Petition Date that are subsequently perfected only as permitted by section 546(b) of the 

Bankruptcy Code), including, but not limited to, valid, perfected, non-avoidable prepetition 

senior statutory and possessory liens, and recoupment and setoff rights.  Further, nothing in this 

Final Order, the Interim Order or the DIP Credit Facility shall in any way impair the right of any 

claimant with respect to any alleged reclamation right or impair the ability of a claimant to seek 

adequate protection with respect to any alleged reclamation right; provided, however, that 

nothing in this Final Order, the Interim Order or the DIP Credit Facility shall prejudice any 

rights, defenses, objections or counterclaims that the Debtors, the DIP Lenders, any agent under 

the Prepetition Senior Facilities, the lender under the TARP Loan Agreement, the Committee or 

any other party in interest may have with respect to the validity or priority of such asserted liens 

or rights, or with respect to any claim for adequate protection; provided, further, that nothing in 

this Final Order, the Interim Order or the DIP Credit Facility shall in any way be construed to 

permit or authorize the DIP Lenders to seek recourse against the New GM Equity Interests at any 

time.  Notwithstanding the foregoing, the DIP Liens shall be subject and subordinate to valid and 

enforceable liens of governmental units for personal property taxes, real property taxes, special 

taxes, special assessments, and infrastructure improvement taxes arising after the Petition Date to 

the extent that such liens of governmental units take priority over previously granted and 

perfected consensual liens or security interests in property of the Debtors under applicable non-

bankruptcy law. 
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7. Except as expressly agreed by the DIP Lenders, the obligations of the 

Debtors, including, without limitation, all obligations under the Notes (as defined in the DIP 

Credit Facility), shall be unconditionally guaranteed on a joint and several basis by each of the 

entities listed on Schedule 1.1B to the DIP Credit Facility.  Except as otherwise expressly agreed 

to by each DIP Lender, the obligations of the Debtors shall further be unconditionally guaranteed 

on a joint and several basis by each and every subsequently acquired or organized direct or 

indirect domestic subsidiary of any Debtor (other than GMCL and direct and indirect 

subsidiaries of GMCL), each of which shall be made a guarantor under the DIP Credit Facility 

immediately upon its acquisition and/or organization as provided in the DIP Credit Facility. 

8. The Existing UST Secured Parties are hereby granted, pursuant to 

sections 361, 362, 363, 364 and 507 of the Bankruptcy Code, the Adequate Protection Claim and 

the Adequate Protection Liens with the priorities set forth in paragraph (vii) hereof, in each case 

to the extent of any diminution in the value of the relevant Existing UST Secured Party’s 

interests in the Debtors’ interests in the Property (including Cash Collateral) occurring on or after 

the Petition Date. 

9. The Debtors are hereby authorized to use the Cash Collateral in 

accordance with the Initial Budget, until the DIP Lenders have exercised remedies as a result of 

an Event of Default under, and as defined in, the DIP Credit Facility.  

10. The DIP Liens, the Super-priority Claim, the Adequate Protection Liens 

and the Adequate Protection Claim shall continue in any superseding case or cases for any or all 

of the Debtors under any chapter of the Bankruptcy Code, and such liens, security interests and 

claims shall maintain their priorities as provided in this Final Order.  If an order dismissing any 

of these cases, pursuant to section 1112 of the Bankruptcy Code or otherwise, is at any time 
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entered, such order shall provide that (A) the DIP Liens, the Super-priority Claim, the Adequate 

Protection Liens and the Adequate Protection Claim shall continue in full force and effect, shall 

remain binding on all parties in interest in these cases, and shall maintain their priorities as 

provided in this Final Order, until all obligations of the Debtors under the DIP Credit Facility 

(with respect to the DIP Liens and the Super-priority Claim) and the Existing UST Loan 

Agreements (with respect to the Adequate Protection Liens and the Adequate Protection Claim) 

have been paid and satisfied in full.  Notwithstanding the dismissal of any or all of these cases, 

this Court shall retain jurisdiction with respect to enforcing the DIP Liens and the Super-priority 

Claim and the DIP Lenders’ rights with respect thereto, and the Adequate Protection Liens and 

the Adequate Protection Claim and the Existing UST Secured Parties’ rights with respect thereto. 

11. Except as provided in this Final Order or in the DIP Credit Facility, the 

DIP Liens, the Super-priority Claim, the Adequate Protection Liens and the Adequate Protection 

Claim, and all rights and remedies of the DIP Lenders, shall not be modified, impaired or 

discharged by the entry of an order or orders confirming a plan or plans of reorganization in any 

or all of these cases and, pursuant to section 1141(d)(4) of the Bankruptcy Code, each Debtor 

waives any discharge as to any remaining obligations under the DIP Credit Facility and this Final 

Order including, without limitation, the Additional Notes. 

12. This Final Order shall be sufficient and conclusive evidence of the 

validity, perfection and priority of the DIP Liens and the Adequate Protection Liens, without the 

necessity of filing or recording any financing statement or other instrument or document, or the 

taking of any other act that otherwise may be required under state or federal law, rule, or 

regulation of any jurisdiction to validate or perfect the DIP Liens or the Adequate Protection 

Liens or to entitle the DIP Lenders and the Existing UST Secured Parties to the priorities set 
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forth herein.  The DIP Liens and the Super-priority Claim granted to the DIP Lenders pursuant to 

this Final Order and the DIP Credit Facility with respect to the property of the Debtors’ estates 

were perfected by operation of law upon entry of the Interim Order by the Court.  The Debtors 

may execute, and the DIP Lenders or the Existing UST Secured Parties, as applicable, are hereby 

authorized to file or record financing statements or other instruments to evidence the DIP Liens 

and the Adequate Protection Liens, and the Debtors are hereby authorized and directed, promptly 

upon demand by any DIP Lender or Existing UST Secured Party, to execute, file and record any 

such statements or instruments as the DIP Lenders or such Existing UST Secured Party may 

request; provided, however, that no such execution, filing, or recordation shall be necessary or 

required in order to create or perfect the DIP Liens or any Adequate Protection Lien, and further, 

if the DIP Lenders or any Existing UST Secured Party, each in its sole discretion, shall choose to 

file such financing statements, mortgages, notices of lien or similar instruments or otherwise 

confirm perfection of such liens, all such documents shall be deemed to have been filed or 

recorded as of the Petition Date.  A certified copy of this Final Order may, in the discretion of 

the DIP Lenders or any Existing UST Secured Party, as applicable, be filed with or recorded in 

any filing or recording office in addition to or in lieu of such financing statements, notices of lien 

or similar instruments, and all filing offices are hereby authorized to accept a certified copy of 

this Final Order for filing and recording, and to deem this Final Order to be in proper form for 

filing and recording. 

13. Each and every federal, state, and local governmental agency, department 

or office is hereby authorized and directed to accept this Final Order and any and all documents 

and instruments necessary or appropriate to consummate the transactions contemplated by this 

Final Order or the DIP Credit Facility. 
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14. The automatic stay imposed by section 362(a) of the Bankruptcy Code is 

hereby modified to permit (A) the Debtors to grant the DIP Liens, the Super-priority Claim, the 

guaranties and other security provided for in the DIP Credit Facility, and to perform such acts as 

the DIP Lenders may request to assure the perfection and priority of the DIP Liens, (B) the 

Debtors to grant the Adequate Protection Liens and the Adequate Protection Claim, and to 

perform such acts as any Existing UST Secured Party may request to assure the perfection and 

priority of the Adequate Protection Liens, (C) the implementation of the terms of this Final Order 

and the DIP Credit Facility, (D) the repayment of the Prepetition Senior Facilities as detailed in 

paragraph 19 hereof, and (E) immediately upon the occurrence of an Event of Default under the 

DIP Credit Facility or the maturity of the credit extensions provided thereunder, the exercise by 

the DIP Lenders of all rights and remedies under such agreement or applicable law without 

further application to or order of this Court; provided, however, that prior to exercising any 

setoff of amounts held in any accounts maintained by any Debtor or enforcing any liens or other 

remedies with respect to the Property, the DIP Lenders shall provide to the Debtors (with copies 

to the Committee, any other statutory committee and the United States Trustee) five business 

days’ prior written notice; provided further, however, that upon receipt of any such notice, the 

Debtors may only make disbursements in the ordinary course of business and with respect to the 

Carve-Out, but may not make any other disbursements.  Upon the occurrence and during the 

continuance of an Event of Default under the DIP Credit Facility, the DIP Lenders and their 

respective representatives shall be granted access to all locations in support of the enforcement 

and exercise of their remedies.   

15. Upon the occurrence and during the continuance of any Event of Default 

under the DIP Credit Facility, and subject to the five business day notice provision set forth in 
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paragraph 14 above, the DIP Lenders may compel any Debtor to exercise such Debtor’s rights (if 

any) to sell any or all of the Property in its possession pursuant to section 363(b) of the 

Bankruptcy Code or any other applicable law, the DIP Lenders shall be entitled to exercise their 

right (if any) to credit bid the DIP Liens in any such sale pursuant to section 363(k) or other 

applicable provision of the Bankruptcy Code, or other applicable law, and the Debtors shall use 

best efforts (subject to applicable law) to exercise their rights (if any) to sell such Property if 

requested by the DIP Lenders (pursuant to section 363 of the Bankruptcy Code or otherwise). 

16. As used in this Final Order, “Carve-Out” means, following the 

occurrence and during the continuance of an Event of Default under the DIP Credit Facility, an 

amount sufficient for payment of (A) allowed professional fees and disbursements incurred by 

professionals retained by the Debtors, the Committee and any other statutory committee (after 

application of all outstanding retainers held by those professionals) and allowed expenses of 

members of the Committee and any other statutory committee in an aggregate amount not to 

exceed $20,000,000 (plus all such professional fees and disbursements, and expenses of 

members of the Committee and any other statutory committee that are unpaid after application of 

all outstanding retainers, and that were accrued or incurred prior to the occurrence of the Event 

of Default, to the extent allowed by this Court at any time), (B) fees pursuant to 

28 U.S.C. § 1930 and any fees payable to the clerk of this Court, (C) fees and disbursements 

incurred by a chapter 7 trustee (if any) not to exceed $2,000,000, and (D) fees and expenses 

incurred by a privacy ombudsman retained by Appointment of Ombudsman dated June 10, 2009 

[Docket No. 565]; provided, however, that, so long as an Event of Default has not occurred, the 

Debtors shall be permitted to pay fees and expenses allowed and payable under 11 U.S.C. §§ 330 

and 331, as the same may become due and payable, and the same shall not reduce the Carve-Out; 
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provided further, however, that the Carve-Out shall not include any fees or disbursements related 

to the investigation of, preparation for, or commencement or prosecution of, any claims or 

proceedings against the DIP Lenders, the Existing UST Secured Parties or EDC, in its capacity 

as lender under the Canadian Facility (as defined in the DIP Credit Facility) and on behalf of the 

Governments of Ontario and Canada, or other Canadian Lender Consortium Member (as defined 

in the DIP Credit Facility), or the claims or security interests in or liens on the property granted 

under the Canadian Facility, or their claims or security interests in or liens on the Property 

granted under the DIP Credit Facility or this Final Order. 

17. The DIP Lenders have acted in good faith in connection with the DIP 

Credit Facility, the Interim Order and this Final Order and their reliance on the provisions of this 

Final Order when extending credit under the DIP Credit Facility will be in good faith.  

Accordingly, if any provision of this Final Order is hereafter modified, vacated, or stayed by 

subsequent order of this Court or any other court for any reason, the DIP Lenders are entitled to 

the protections provided in section 364(e) of the Bankruptcy Code.  The DIP Credit Facility may 

not be recharacterized as an equity investment or otherwise. 

18. The DIP Lenders may exercise their right (if any) to credit bid the loans 

and the Additional Notes under the DIP Credit Facility (pursuant to section 363(k) or other 

applicable provision of the Bankruptcy Code, or other applicable law), in whole or in part, in 

connection with any sale or other disposition of some or all of the Property in these cases. 

19. (a) Upon entry of this Final Order, the Debtors shall be authorized to apply 

and shall apply the proceeds of the DIP Credit Facility to repay amounts outstanding under the 

Prepetition Senior Facilities and all second lien Hedging Obligations (as defined in the 

Prepetition Revolving Credit Agreement), including principal, accrued and unpaid interest, fees, 
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letter of credit reimbursement obligations (including obligations to cash collateralize undrawn 

letters of credit) and any other amounts due or owed by the Debtors thereunder within three 

business days of entry of this Final Order. 

(b) Upon payment (“Payment”) of all obligations under the Prepetition 

Senior Facilities, all commitments under each of the Prepetition Senior Facilities shall be deemed 

irrevocably terminated.  Further, upon Payment, except as set forth in subsection (c) below, the 

holders of such obligations (the “Prepetition Senior Facilities Secured Parties”) shall have no 

further rights with respect to the Debtors, the DIP Lenders, the Property or any claims or liens 

relating thereto (all of which liens and claims shall be deemed automatically satisfied and 

released without further action), whether such claims or liens arise under the Prepetition Term 

Loan Agreement, Prepetition Revolving Credit Agreement, the Prepetition Gelco Loan 

Agreement or related documentation, and the Debtors and their estates shall have no further 

obligations to the Prepetition Senior Facilities Secured Parties in connection with the Prepetition 

Senior Facilities.  Nothing in this Order shall be deemed to alter, amend, release or waive any 

liens against, or obligations of, any non-Debtor affiliate under the Prepetition Revolving Credit 

Agreement and documents related thereto. 

(c) The Prepetition Senior Facilities Secured Parties’ liens, claims and 

interests in the Property and any adequate protection claims or adequate protection liens, shall 

expire upon the Payment.  In the event that the Committee investigates any liens of any of the 

Prepetition Senior Facilities Secured Parties or any third party brings an action against a 

Prepetition Senior Facilities Secured Party that is entitled to indemnification by the Debtors 

under the applicable Prepetition Senior Facility, then, notwithstanding any other provision of this 

Final Order, (i) the Debtors shall pay (in accordance with Paragraph 6(d) of the Prepetition 
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Revolving Credit Agreement Order and Paragraph 5(d) of the Prepetition Term Loan Facility 

Order), the reasonable fees, costs and charges incurred by the agents for the Prepetition Senior 

Facilities (and, in the case of Gelco, reasonable fees, costs and charges incurred by Gelco, so 

long as Gelco complies with the expense reimbursement procedures applicable to the agents 

under the other Prepetition Senior Facilities) in responding to such investigation or in defending 

any challenge to such liens or to their ability to retain any Payment, and (ii) the super-priority 

adequate protection claims granted pursuant to the Prepetition Revolving and Term Adequate 

Protection Orders shall remain in effect with respect to such expense reimbursement obligations, 

provided that such claims shall not have recourse to the New GM Equity Interests and Gelco is 

hereby granted superpriority adequate protection claims equivalent to those provided to the 

agents under the other Prepetition Senior Facilities.  Nothing in this order shall affect the rights 

and remedies, if any, of the Prepetition Senior Facility Secured Lenders (other than Gelco and 

the agents under the other Prepetition Senior Facilities, whose rights and remedies shall be as 

described herein) to seek reimbursement of their reasonable fees, costs, and charges incurred in 

responding to any such investigation or in defending any challenge to such liens or Payment.  

Without limiting the generality of the foregoing, upon Payment, the Prepetition Senior Facilities 

Secured Parties (i) authorize the Debtors to file Uniform Commercial Code termination 

statements, mortgage releases and all other documents necessary to evidence the release of the 

liens against the Debtors securing the obligations under the Prepetition Senior Facilities and (ii) 

will take all such action and deliver all such other instruments and documents as may be 

reasonably requested by the Debtors or the agents under the Prepetition Senior Facilities to 

effectuate or evidence the termination of all such claims of the Prepetition Senior Facilities 

Secured Parties, in each case, at the sole cost and expense of the Debtors. 
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(d) Effective upon entry of this Final Order, the Debtors (on behalf of their 

estates) and any successor thereto release the Prepetition Senior Facilities Secured Parties and 

each of their directors, officers, appointees, counsel, advisors and employees serving in any 

capacity or function, including as a fiduciary, agents, advisors, shareholders, subsidiaries, 

affiliates, heirs, executors, administrators, attorneys, advisors, successors and assigns from, 

against and with respect to any and all actual or potential demands, claims, actions, causes of 

action (including derivative causes of action), suits, assessments, liabilities, losses, costs, 

damages, penalties, fees, charges, expenses and all other forms of liability whatsoever, in law or 

equity, whether asserted or unasserted, known or unknown, foreseen or unforeseen, arising under 

the Bankruptcy Code, state law or otherwise now existing or hereafter arising, directly or 

indirectly related to the Prepetition Senior Facilities and any and all dealings between the 

Prepetition Senior Facilities Secured Parties in connection with the Prepetition Senior Facilities, 

provided, however, that such release shall not apply to the Committee with respect only to the 

perfection of first priority liens of the Prepetition Senior Facilities Secured Parties (it being 

agreed that if the Prepetition Senior Facilities Secured Parties, after Payment, assert or seek to 

enforce any right or interest in respect of any junior liens, the Committee shall have the right to 

contest such right or interest in such junior lien on any grounds, including (without limitation) 

validity, enforceability, priority, perfection or value) (the “Reserved Claims”).  The Committee 

shall have automatic standing and authority to both investigate the Reserved Claims and bring 

actions based upon the Reserved Claims against the Prepetition Senior Facilities Secured Parties 

not later than July 31, 2009 (the “Challenge Period”), provided, that upon the filing of any 

adversary proceeding prosecuting any Reserved Claim, the Challenge Period shall be extended 

with respect to such adversary proceeding through and until a court of competent jurisdiction 
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dismisses such adversary proceeding.  The grant of automatic standing shall be without any 

further order of this Court or any requirement that the Committee file a motion seeking standing 

or authority to file a motion seeking standing or authority before prosecuting any such challenge.  

Any Prepetition Senior Facilities Secured Party accepting Payment shall submit to the 

jurisdiction of the Bankruptcy Court, it being understood that the respective administrative and 

collateral agents for the Prepetition Senior Facilities shall have no responsibility or liability for 

amounts paid to any Prepetition Senior Facilities Secured Parties and such agents shall be 

exculpated for any and all such liabilities, excluding only such funds as are retained by each such 

agent solely in its respective role as a lender.   

(e)  Immediately upon Payment, the DIP Lenders shall be deemed to have 

obtained a secured, non-avoidable, perfected security interest in and lien on the Prepetition 

Senior Facilities Collateral.    

20. Notwithstanding anything herein to the contrary, none of the proceeds of 

any extension of credit under the DIP Credit Facility shall be used in connection with (a) any 

investigation (including discovery proceedings), initiation or prosecution of any claims, causes 

of action, adversary proceedings or other litigation against the DIP Lenders or the Existing UST 

Secured Parties or EDC, in its capacity as lender under the Canadian Facility and on behalf of the 

Governments of Ontario and Canada, (b) the initiation or prosecution of any claims, causes of 

action, adversary proceedings or other litigation against the DIP Lenders or the Existing UST 

Secured Parties or EDC, in its capacity as lender under the Canadian Facility and on behalf of the 

Governments of Ontario and Canada, or any of their respective affiliates with respect to any 

loans, extensions of credit or other financial accommodations made to any Debtor prior to, on or 

after the Petition Date, or (c) any loans, advances, extensions of credit, dividends or other 
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investments to any person not a Borrower or Guarantor other than for certain permitted 

exceptions set forth in the DIP Credit Facility. 

21. On or substantially contemporaneous with the closing of the Related 

Section 363 Transactions, the Tranche C Term Loan (as such term is defined in the DIP Credit 

Facility) in an amount not less than $950,000,000 shall be provided to the Borrower in 

accordance with section 2.14 of the DIP Credit Facility to fund the wind-down of the Debtors 

(the “Wind-Down Facility”).  The funding of the Wind-Down Facility shall be subject to an 

appropriate amendment to the DIP Credit Facility, acceptable to the Debtors and the DIP 

Lenders, which amendment shall be subject to approval by this Court on three days notice after 

the filing of a motion seeking approval of the Wind-Down Facility.  The Committee shall be 

copied on all drafts of the credit agreement related to the Wind-Down Facility and the Wind-

Down Budget (as defined in the DIP Credit Facility) that are circulated between the Debtors and 

the DIP Lenders and shall be included in all substantive negotiations of the Wind-Down Facility 

and the Wind-Down Budget between the Debtors and the DIP Lenders. 

22. In the event of any inconsistency between the terms and conditions of the 

DIP Credit Facility or the Interim Order and this Final Order, the terms and conditions of this 

Final Order shall control.  

23. The parties to the DIP Credit Facility may, from time to time, enter into 

waivers or consents with respect thereto without further order of this Court.  In addition, the 

parties to the DIP Credit Facility may, from time to time, enter into amendments with respect 

thereto without further order of this Court; provided, that, (A) the DIP Credit Facility, as 

amended, is not materially different from the form approved by this Final Order, (B) notice of all 

amendments is filed with this Court, and (C) notice of all amendments (other than those that are 
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ministerial or technical and do not adversely affect the Debtors) are provided in advance to 

counsel for the Committee and any other statutory committee, all parties requesting notice in 

these cases and the United States Trustee.  For purposes hereof, a “material” difference from the 

form approved by this Final Order shall mean any difference resulting from a modification that 

operates to (1) shorten the maturity of the extensions of credit under the DIP Credit Facility or 

otherwise require more rapid principal amortization than is currently required under the DIP 

Credit Facility, (2) increase the aggregate amount of any of the commitments thereunder, (3) 

increase the rate of interest or any other fees or charges payable thereunder (other than to the 

extent contemplated in the DIP Credit Facility as in effect on the date of this Final Order), (4) 

add specific new Events of Default (as defined in the DIP Credit Facility) or shorten the notice or 

grace period in respect to any Default (as defined in the DIP Credit Facility) or Event of Default 

currently in the DIP Credit Facility, (5) enlarge the nature and extent of default remedies 

available to the DIP Lenders or agents under the DIP Credit Facility following the occurrence 

and during the continuance of an Event of Default, (6) add additional financial covenants or 

make any financial covenant or other negative or affirmative covenant or representation and 

warranty more restrictive on the Debtors, or (7) otherwise modify the DIP Credit Facility in a 

manner materially less favorable to the Debtors and their estates. 

24. This Final Order shall constitute findings of fact and conclusions of law 

pursuant to Bankruptcy Rule 7052, made applicable to this proceeding by Bankruptcy 

Rule 9014, and shall be deemed effective and enforceable immediately upon its entry and nunc 

pro tunc to the Petition Date. 

25. The rights, benefits, and privileges granted pursuant to this Final Order 

(including, without limitation, the DIP Liens, the Super-priority Claim, the Adequate Protection 
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Liens and the Adequate Protection Claim granted herein) shall attach and be enforceable against 

the bankruptcy estate of any direct or indirect subsidiary of the Debtors that is a party to the DIP 

Credit Facility and which hereafter becomes a debtor in these procedurally consolidated cases 

automatically and without further court order on a final basis.  Except as may be provided in this 

Final Order, such subsidiary shall be deemed a “Debtor” hereunder effective as of the date such 

subsidiary files a petition and becomes a debtor in these cases. 

26. Except as otherwise provided in this Final Order, the provisions of the DIP 

Credit Facility and the provisions of this Final Order, including all findings of fact and 

conclusions of law set forth herein, shall, immediately upon entry of this Final Order in these 

cases, become valid and binding upon the Debtors, the DIP Lenders, the Existing UST Secured 

Parties, all other creditors of the Debtors, the Committee, any other statutory committee and all 

other parties in interest in these cases and their respective successors and assigns, including any 

trustee or other fiduciary hereafter appointed as a legal representative of any Debtor’s estate in 

these cases or in any subsequent chapter 7 case.  In no event shall the DIP Lenders, whether in 

connection with the exercise of any rights or remedies under the DIP Credit Facility, hereunder 

or otherwise, be deemed to be in control of the operations of the Debtors or to be acting as a 

“responsible person” or “owner or operator” with respect to the operation or management of the 

Debtors, so long as the actions of the DIP Lenders do not constitute, within the meaning of 42 

U.S.C. § 9601(20)(F), actual participation in the management or operational affairs of a vessel or 

facility owned or operated by a Debtor, or otherwise cause liability to arise to the federal or state 

government or the status of responsible person or managing agent to exist under applicable law 

(as such terms, or any similar terms, are used in the Comprehensive Environmental Response, 
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Compensation and Liability Act, sections 9601 et seq. of title 42, United States Code, as 

amended, or any similar federal or state statute).     

27. The Committee shall receive the same reports provided by the Debtors to 

the DIP Lenders under section 5.2 of the DIP Credit Facility. 

28. The Debtors have provided adequate and sufficient notice of the Final 

Hearing and this Final Order as required under section 364 of the Bankruptcy Code, Rule 4001 

of the Bankruptcy Rules and Rule 4001-2 of the Local Bankruptcy Rules.   

29. The Final Hearing was held pursuant to Rule 4001 of the Bankruptcy 

Rules. 

30. This Court shall retain exclusive jurisdiction to interpret and enforce the 

provisions of the DIP Credit Facility, the Interim Order and this Final Order in all respects; 

provided, however, that in the event this Court abstains from exercising or declines to exercise 

jurisdiction with respect to any matter provided for in this paragraph or is without jurisdiction, 

such abstention, refusal, or lack of jurisdiction shall have no effect upon and shall not control, 

prohibit or limit the exercise of jurisdiction of any other court having competent jurisdiction with 

respect to any such matter. 

Dated: June 25, 2009 
 New York, New York 

/s/ Robert E. Gerber 
HON. ROBERT E. GERBER 
UNITED STATES BANKRUPTCY JUDGE 
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FROM JPMORGAN CHASE BANK (TIlE) 6.30' 09 10:39/S1 10:38/NO. 4860861167 P 2 

eral Motors CQlPoration 
'7 Fifth Avenue 
'w York, New York 10153 
Jention: Treasurer 
~ecopy:(212) 418--3632 . 

· .fice of the Secretary 
: nera:! Motors Corporation 

J 0 Renaissance Center 
. troit, Michigan 48265-3000 

J • , . 
, whom it may concern: 
\ 
~, fcrence is hereby made 10 Ib.·l'enn Loan Agreement, daled as Of November 29, 2006 (as 
· tended, SUPPlemented or modified on or prior to Ibe date hereof, Ibe "Loan A groement") 
, ,lOng General Motors. Corporation, a Delaware cQlporation (Ibe "Borrower"), Saturn I,LC 

( nnerly known as Saturn Corporation), a Delaware limited liability company, as a Guarantor, 
t eseveral financial ~itutiuns from time 10 time party Ibereto (tite "Lend.","), and ~Morgan 
· are Bank, N.A., as Administrative Agent (in such capacity. Ibe "Agcnf'). All capitalized 

I ms used but not otherwise defined herein have the meanings assigned to them in the Loan 
, greement. 

~e Borrower has informed the Agelll that the Borro. Wcr intends 10 repay am?uniS oUIstandin.g 
~!lder. the Loan AgreeDlent and the other Loan Documents on June 30, 2009 ill aci:ordanCl;l Wlth 

., ragrapb 19(a) ofthc Final Order (the "Final Order") entered by the United States Bankruptcy 
urt for the Southern District of New York on Iune 25, 2009 (docket number 2529) in the 
Japler 11 t:a5es of the Borrower and eertain ofits Affiliates with respect to (A) Approving a 
IP Credit Facility and AuthOrizing the Debtors to Obtain Post-Petition Financing Pmsuanl 
· creto, (B) Granting Related Liens and Superpriority Status, (C) Authorizing the Use of Cash 

. llalml and (D) Gratiting Adequate Protection to Certain Pre-petition Secured Parties. 
~ 
1'(or purposes of the foregoing, the Agent (on behalf of itself and the Lenders) hereby notifies the 
~orrower as follows; 

It The amounts outstanding under the Loan Agreement and the other Loan Documents on 
. ,r June 30, 2009, WIll be $1,481,656, 507.70, which consists of: 

t,~,-, EXHIBIT 

K55 

:;ONFIDENTIAL 
JPMCB-1-00000287 
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~. , , 

SI.466,250,OOO.OOof principal oftbeLoans; 

$li,078,333.33 ofinte<!'st due to the Lenders;· 

$3,879,289.58 of estimated LffiOR breakage costs; 

(a) 

(b) 

(c) 

(d) $448,884.79 offees and disbursements of Morgan, Lewis & Bockius, 
LLP, counsel to the Agent!:" . . 

If"jmmediately available funds are received by tho Agent after 1:00 p.m. (New York City 
time) on Iune 3D, 2009, per diem interest in the amount of$325.833;33 shall be also 
payable. . . . 

This letter assumes that, except as expressly set forth above: (i) nO repayments will be 
made after the date of this letter; (iil there is no change in either of ABRor the Eurodollar 
Rate; and (iii) there has been no conversion.fmm one type of Loan to the. other after the 
date of this PayoITLetter. 

Payment should be made by the Eklrrowcr.by wire transfer ofimmediately available 
funds; to the Agent at Ihe follOwing accoUlit: 

·Bank to be Credited: 
ABAiI: 
Bank Addres." 

Refetence: 

IPMorgan Chase Bank, N.A. 
,0021 

Loan & Agency Services 
[Ill Fanniti Street - 10th Floor. 
Houston. Texas 77002 

;0154 

General Motors Corp· 

REDACTED 

We will return 10 Ille Borrower the amount, if any, by which Ibe esumated mnount of 
LTBOR breakage costs set forlll in clause I (c) abovc,exeeeds aCluaiaggregate LIBOR 
bre<ikage COSIS claimed by the Lenders pursuant to the Loan A.sr=ncnl. 

is letter sball be governed by and construed in acCon1ance with the Iawofthe State of New 
rk. 

: : eludes an estimate of time Md disbursements through June 30. io09. 

'/63148299.1 

CONFIDENTiAL· J PMCB·1·()()()()()Z88 
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. ':'8 letter and the amounts set forth herein are only effective with respect to paYment June 30, 
. 9. 

J ORGAN CHASE BANK., N.A., 
a 'Agent 

•. ~~ 
me: RICHARD .. KER 

lie: MANAGING DIRECTOR 

l , 
~ 
! , 
il" 

II , 

II • , 

., 
.1 

. fi 
r , 

Sao-Jin Shim (telecopy 212-310·8007) 

o i6ll4Sl9?1 

CONFIDENTIAL JPMCB-1-00000289 
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BUTZEL LONG, a professional corporation 
Barry N. Seidel 
Eric B. Fisher 
380 Madison Avenue, 22nd Floor 
New York, New York 10017 
Telephone: (212) 818-1110 
Facsimile: (212) 818-0494 

Special Counsel to the Official Committee of Unsecured 
Creditors of Motors Liquidation Company flk/a General 
Motors Corporation 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
--------------------------------------------------------------------)[ 

In re 

MOTORS LIQUIDATION COMPANY, et ai., 

Debtors. 

--------------------------------------------------------------------)[ 
OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS OF MOTORS LIQUIDATION 
COMPANY fIkIa GENERAL MOTORS 
CORPORATION, 

Plaintiff. 

-against-

JPMORGAN CHASE BANK, N.A., individually 
and as Administrative Agent for various lenders 
party to the Term Loan Agreement described herein; 
ABN AMRO BANK N.V.; ADVENT GLB OPPS 
MSTR FUND; AEGON TRANSAMER MFS HI 
YLD; ALTICOR INC; AMERICAN 
INTERNATIONAL GROUP, INC.; APG FIXED 
INCOME CREDITS; ARCH REINSURANCE 
LTD; ARES IX CLO LTD; ARES VIII CLO LTD; 
ARES VIR CLO LTD; ARES XI CLO LTD; 
ARROWGRASS MASTER FUND LTD; ATRIUM 
IV; ATRIUM V; AVENUE CLO V, LTD.; AVERY 
POINT CLO LTD; BALLYROCK CLO 2006-1 

Chapter 11 

Case No.: 09-50026 (REG) 

(Jointly Administered) 

Adversary Proceeding 
Case No.: 09-____ _ 



LTD; BALLYROCK CL02006-2 LTD; BALTIC 
FUNDING LLC; BANK OF AMERICA, N.A.; 
BARCLA YS BANK PLC; BBT FD LP; BIG SKY 
III SENIOR LOAN TR; BLACK DIAMOND CLO 
2005 2; BLACK DIAMOND CLO 2005 1; BLACK 
DIAMOND CLO 2006-1 CAYMN; BLACK 
DIAMOND INTL FDG; BLACKROCK BD FD 
INC HI INC FD; BLACKROCK CA STATE 
TEACH RET; BLACKROCK CORPORATE HIGH 
YIELD FUND III I; BLACKROCK CORPORATE 
HIGH YIELD FUND, INC.; BLACKROCK 
CORPORATE HIGH YIELD FUND V, INC.; 
BLACKROCK CORPORATE HIGH YIELD 
FUND VI, INC.; BLACKROCK DEBT 
STRATEGIES FUND, INC.; BLACKROCK 
DIVERSIFIED INCOME STRATEGIES FUND, 
INC.; BLACKROCK EMP RET FD CITY DAL; 
BLACKROCK FDS HIGH YIELD BOND 
PORTFOLIO; BLACKROCK FLOATING RATE 
INCOME STRATEGIES; BLACKROCK GBL INV : 
SER INC STR; BLACKROCK GIS INC STR PF; 
BLACKROCK GSAM GOLDMAN CORE PL; 
BLACKROCK HIGH INCOME SHARES; 
BLACKROCK HIGH YIELD TRUST; 
BLACKROCK MET INV SR TR HIGH YIELD; 
BLACKROCK MGD AC SR HI INC PF; 
BLACKROCK MULTI - STRATEGY FIXED; 
BLACKROCK MULTI - STRTG SUB - TR C; 
BLACKROCK SENIOR HIGH FUND INC; 
BLACKROCK SENIOR INCOME SERIES II; 
BLACKROCK SENIOR INCOME SERIES IV; 
BLACKROCK STRATEGIC BOND TRUST; 
BLACKROCK - LOCK MARTIN MSTR RET; 
CAl DISTRESSED DEBT OPPORTU; 
CANADIAN IMPERIAL BANK OF COMMERCE; : 
CANYON CAPITAL CDO 2002-1 LIMITED; CAP 
FUND LP; CAP RSCH - AMER HI INC TR; 
CARLYLE HIGH YIELD PAR IX LTD.; 
CARLYLE HIGH YIELD PARTNERS 2008-1, 
LTD.; CASTLE GARDEN FDG; CATERPILLAR 
INC MSTR PEN TR; CELFIN CAPITAL S.A. 
GFUFI; CHATHAM LIGHT II CLO; CITIBANK, 
N.A. - NEW YORK; CITIGROUP FIN 
PRODUCTS INC; CLASSIC CAYMAN BD LTD; 
COCA COLA CO RET & MSTR TR; CONTL 
CASUALTY CO; CREDIT SUISSE LOAN 

2 



FUNDING LLC; CREDIT SUISSE, CAYMAN 
ISLANDS BRANCH; CS SYNDICATED LOAN 
FD; CSAM SYNDICATED LOAN FUND; 
CYPRESS TREE INTERNATIONAL LOAN 
HOLDING COMPANY; DE - SEI INSTL INV TR 
- HI YLD BD; DE - SEI INSTL MGD TR - HI 
YLD BD; DEBELLO INVESTORS LLC; DEL 
GRP GOV FD CORE PL FD; DELAWARE 
DIVERSIFIED INC FD; DELAWARE 
DIVERSIFIED INCOME TR; DELAWARE 
ENHANCED GLOBAL DIVID; DELAWARE 
EXTENDED DUR BD FD; DELAWARE GR INC 
FD CORPORATE; DELAWARE GRP EQ V DIV 
INC FD; DELAWARE HIGH - YIELD OPP FD; 
DELAWARE INV DIV & INCOME FD; 
DELAWARE INV GLB DIV & INCOME; 
DELAWARE OPTIMUM FXD INCOME FD; 
DELAWARE POOLED TR - CORE PL INC; 
DELAWARE POOLED TR - HI YLD BD P; 
DELA WARE VIP TR DIVERSIFIED IN; 
DELAWARE VIP TR HI YLD SERIES; 
DEUTSCHE BANK - NEW YORK; DEUTSCHE 
BANK AG CAYMAN ISLAND; EA TON VANCE 
CDO IX LTD.; EATON VANCE CDO VIII LTD.; 
EATON VANCE CDO X PLC; EATON VANCE 
FLTG RT INC TR; EATON VANCE GRAYSON 
& CO.; EATON VANCE INSTITUTIONAL 
SENIOR LOAN FUND; EATON VANCE 
LIMITED DURATION INCOME FUND; EATON 
VANCE LOAN OPPORTUNITIES FUND, LTD.; 
EATON VANCE MEDALLION FLOATING; 
EATON VANCE SENIOR DEBT PORTFOLIO; 
EATON VANCE SENIOR FLOATING RATE 
TRUST; EATON VANCE SENIOR INCOME 
TRUST; EATON VANCE SHORT DURATION 
DIVERSIFIED INCOME FUND; EATON VANCE 
VARIABLE TRUST FLOATING RATE INCOME 
FUND; EMPLOYERS INS COMPANY OF 
WAUSA; FIDELITY ADV SR I - ADVR FLTG R; 
FIDELITY ADVISOR SERIES I - FIDELITY 
ADVISOR HIGH INCOME; FIDELITY ADVISOR 
SERIES II - FIDELITY ADVISOR STRT; 
FIDELITY AMERICAN HIGH YIELD FUND; 
FIDELITY BALL YROCK CLO II; FIDELITY 
BALL YROCK CLO III; FIDELITY CIP LLC 
HIGH INC CF 2; FIDELITY CIP LLC:FIDELITY 
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FLOATING RATE; FIDELITY ILLINOIS MUNI 
RET FD; FIDELITY PURITAN TR - PURITAN 
FUND; FIDELITY SCH ST TR - STRT INCOME 
FUND; FIDELITY SUMMER ST - CAP & INC F; 
FIDELITY SUMMER ST TR - CAP & IN; 
FIDELITY SUMMER ST TR - HI INC F; 
FIDELITY VIP V STRT INC PF; FOOTHILL CLO 
I, LTD.; FOOTHILL GR INC; FOOTHILL GRP 
INC; FORTRESS CR INVS I LTD; FORTRESS CR : 
INVS II LTD; FOUR CORNERS CLO II LTD; 
FOUR CORNERS CLO III LTD; FRT TR 4 COR 
SR FL RT INC FD 2; FST TRiFOUR CORNERS 
SR FLTG RT; GALAXITE MASTER UNIT TST; 
GE PEN TR; GENERAL ELECTRIC CAPITAL 
CORPORATION; GENESIS CLO 2007-1 LTD; 
GENESIS CLO 2007-2 LTD; GLOBAL 
INVESTMENT GRADE CREDIT; GOLDEN 
KNIGHT II CLO, LTD.; GOLDENTREE LOAN 
OPPORTUNITIES III, LTD.; GOLDENTREE 
LOAN OPPORTUNITIES IV, LTD.; GOLDMAN 
SACHS -ABS LOANS 2007-1; GOLDMAN 
SACHS CREDIT PARTNERS L.P.; GOLDMAN 
SACHS LENDING PARTNERS; GOLDMAN 
SACHS - ABS LOANS 2007 L; GRACIE CR 
OPPORTUNITIES MASTER; GRAND CENT 
ASSET TR W AM; GUGGENHEIM PORTFOLIO 
CO X LLC; GULF STREAM - SEXTANT CLO 
2007; GULF STREAM COMPASS CLO 2003-1; 
GULF STREAM - COMPASS CLO 2007; HARCH 
CLO II LTD; HARTFORD - FLTG BK LN SR OF 
HART; HARTFORD FLOATING RATE FUND; 
HIGHLAND FLOATING RATE FUND; 
HIGHLAND - PAC SEL FD FLTG RT LN; 
HIGHLAND CREDIT OPPORTUNITIES CDO, 
LTD.; HIGHLAND OFFSHORE PARTNERS, L.P.; 
IOWA PUBLIC EMPLOYEES RETIRE; IVY - HI 
INC FD; J.P. MORGAN WHITEFRIARS INC.; 
JERSEY STREET CLO, LTD; KATONAH III, 
LTD.; KATONAH IV LTD; L3 - LINCOLN 
VARIABLE INSURANCE PRODUCTS; LEH -
PRINCIP AL INVESTORS FD; LEHMAN 
BROTHERS FIRST TRUST; LEHMAN 
BROTHERS HIGH INCOME; LEHMAN GMAM 
INV FDS TR; LEHMAN - NEUBERGER 
BERMAN - HIGH I; LINCOLN NATIONAL LIFE 
INSURANCE 12; LINCOLN NATIONAL LIFE 
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SA20; LOAN FUNDING XI LLC; LOGAN -
RAYTHEON MPT - FLTG RATE; LOGAN
RAYTHEON MPT - MID GRDE P; LOGAN 
CIRCLE - ALAMEDA CTY TRA; LOGAN 
CIRCLE - ALLINA HEALTH S; LOGAN CIRCLE : 
- ALLINA HEALTHS; LOGAN CIRCLE - RIC 
PLC; LOGAN CIRCLE - RUS STR BND FND; 
LOGAN CIRCLE - RUSSELL MULTI - M; 
LOGAN CIRCLE FREDDIE MAC FDTN; 
LOGAN CIRCLE PEOPLES ENRGY COR; 
LOGAN CIRCLE - SUNOCO INC MSTR; 
LOGAN CIRCLE WIS PUB SER PEN T; LOGAN 
CIRCLE - LIBERTY ML EMP TI; LOGAN 
CIRCLE - RUSSELL INST FUN; LOGAN CRCL 
BECHTEL TR THRI; MACKAY - FIRE AND 
POLICE EMPLO; MACKAY NY LIFE INS CO 
GP; MACKAY SHIELDS ARKANSAS PUBLIC 
EMPLOYEE RETIREMENT SYSTEM; MACKAY 
SHIELDS CORE PLUS ALPHA LTD.; MACKAY 
SHIELDS SHORT DURATION ALPHA FUND; 
MACKAY - HOUSTON POL OFF PEN SYS; 
MADISON PARK FDG III LTD; MADISON 
PARKFDNG VI LTD; MADISON PARK 
FUNDING II; MADISON PARK FUNDING IV 
LTD; MARATHON CLO I LTD.; MARATHON 
CLO II LTD.; MARATHON FINANCING I B V; 
MARLBOROUGH STREET CLO LTD; MASON 
CAP LP; MASON CAP LTD; MAYPORT CLO 
LTD; MCDONNELL ILLINOIS STATE BOARD 
OF INVESTMENT; MERITAGE FUND LTD.; 
MERRILL LYNCH CAPITAL SERVICES, INC.; 
METWEST AM - 705 HI YLD BD FD; MFS -
HIGH YIELD VAR ACCT; MFS CHARTER INC 
TR; MFS DIVERSIFIED INCOME FUND - SR; 
MFS FLTG RT HI INC FD; MFS INTERMARKET 
INC TR I; MFS INTERMEDIATE HIGH INCOME 
F; MFS MULTIMARKET INCOME TRUST; MFS 
SPCL VL TR; MFS SR III TR HI YLD OPP FD; 
MFS SR TR III HI INC FD; MFS TR VIII STRT 
INC FD; MFS VAR INS TR - MFS STRTGC INC; 
MFS VARIABLE INS TR MFS HIGH I; MFS VIT 
II HIGH YIELD PORTFOLIO; MFS VIT II STRT 
INC PORT; MFS - DIF - DIVERSIFIED INCOME 
FUN; MICROSOFT GLOBAL FINANCE; MO ST 
EMP RET SYS; MOMENTUM CAP FD LTD; 
MORGAN STANLEY SENIOR FD INC.; MT 
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WILSON CLO II LTD; MUZINICH EXTRAYLD 
FDS SLN FD; NASH POINT CLO; NATIONAL 
CITY BANK; NEUBERGER BERMAN INC OPP 
FD; NEW YORK LIFE INSURANCE CO GP; 
NEW YORK LIFE INSURANCE GP PORT ALP; 
OAK HILL CREDIT PARTNERS II LIMITED; 
OAK HILL CREDIT PARTNERS III LIMITED; 
OAK HILL CREDIT PARTNERS IV LIMITED; 
OAK HILL CREDIT PARTNERS V LIMITED; 
OAKTREE - BILL & MELINDA GATES; 
OAKTREE - EMP RET FD CITY OF D; 
OAKTREE - GEN BRD PEN HLTH BNF; 
OAKTREE - HIGH YIELD FUND II, L.P.; 
OAKTREE - PACIFIC GAS & ELECTRIC POST; 
OAKTREE - SAN DIEGO CITY EMPLOYEES' 
RETIREMENT; OAKTREE - TMCT LCC; 
OAKTREE CAPITAL MANAGEMENT - HIGH 
YIELD TR; OAKTREE - DAIMLERCHRYSLER 
CORP. M; OAKTREE - HIGH YIELD LP; 
OAKTREE LOAN FUND 2X (CAY) LP; 
OAKTREE LOAN FUND, L.P.; OAKTREE 
SENIOR LOAN FUND; OAKTREE
INTERNATIONAL PAPER CO COMNGL; OCM 
- CENT ST, SE & SW PENS PL; OCM - IBM 
PERSONAL PENS PL; OCM - PACIFIC GAS & 
ELECTRIC COMP RET TR; OCM - STATE 
TEACH RET OH; OCM - WM POOL HIGH 
YIELD FIX INT TR; OCM HIGH YIELD PLUS 
FD LP; OEV AG; OHIO POLICE & FIRE 
PENSION; OPPENHEIMER SENIOR FLOATING 
RATE FUND; OW FDNG LTD; PENSION INV 
COMM OF GM FOR GM; PHOENIX EDGE SR 
FD MULTI SECT; PHOENIX EDGE - MULTI -
SEC FIX INC; PIMCO FAIRWAY LOAN 
FUNDING CO; PIMC01464 - FREESCALE 
RETIREMENT; PIMCO 1641 - SIERRA PAC 
RSCRCE DE; PIMC02244 - VIRGINIA 
RETIREMENT; PIMC02603 - RED RIVER HYPI 
LP; PIMC03813 - CAYMAN BK LN FD; 
PIMC0400 - STK PLUS SUB FD B LLC; 
PIMC06819 PORTOLA CLO LTD; PIMC0706-
FD PRIVATE HI YD PT; PLUMBERS & 
PIPEFITTERS NAT; PRIMUS CLO I LTD; 
PRIMUS CLO II LTD; PUTNAM 29X - FDS TR - .: 
FLTG RT INC; PUTNAM BK LN FD (CAYMAN) 
MSTR; PYRAMIS FLTG RT HI INC COMNGL; 
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PYRAMIS HI YLD FD LLC; RACE POINT II 
CLO; RACE POINT III CLO; RACE POINT IV 
CLO LTD; RBC DEXIA INVESTORS SERVICES; 
REAMS - BRD OF PEN PRESBYTERIA; REAMS 
- CHILDREN'S HSPTL PHILA; REAMS - CT 
GEN LIFE INS CO; REAMS - EMP RET SYS OF 
THE CIT; REAMS - HALLIBURTON 
COMPANY; REAMS -INDIANA UNIVERSITY; 
REAMS - KRAFT FOODS MASTER RET; 
REAMS - LA FIRE AND POLICE; REAMS -
P ARKVIEW MEM HOSPITAL; REAMS -
PRUDENTIAL RET. INS. & ANN.; REAMS -
REICHHOLD; REAMS - REICHHOLD, INC.; 
REAMS - ROTARY INTL FOUNDATION; 
REAMS - ST INDIANA MAJOR MOVES; 
REAMS - THE MATHER FOUNDATION; 
REAMS AGI GL FX INC MST FD; REAMS -
AMER PRES LINES LTD; REAMS - AMER 
PRESIDENT LINES LTD; REAMS - BILL & 
MELINDA FOUND; REAMS BILL MEL GATES 
FD T; REAMS BOARD OF FIRE; REAMS CARP 
PENS FUND ILL; REAMS CHICAGO PARK 
DIST; REAMS CHILDRENS HSPTL FND; 
REAMS CITY MONT RETIR SYS; REAMS CITY 
OF MILWAUKEE RET; REAMS CITY OF MONT 
AL EMPL RET; REAMS EMERSON; REAMS 
HALLIB CO EMP BEN MS; REAMS IA ST PLC 
PENSIO; REAMS ILWU PMA; REAMS 
INDIANA ST POL PEN TR; REAMS INDIANA 
ST POLICE; REAMS INDIANA ST TEACH RET 
FD; REAMS LOUISIANA CARP REG CNC P; 
REAMS MUNI EMP RET SYS MICHIGA; 
REAMS TRUSTEES OF INDIANA UNIV; 
REAMS - BALT CNTY RETIREMENT; REAMS 
- BLDNG TRDS UN PEN TR; REAMS - CARP 
PEN FD IL; REAMS - CITY OF OAKLAND 
POLICE; REAMS - COLUMBS EXT MKT FD 
LLC; REAMS - CUMMINS AFFILIATE COL IN; 
REAMS - DUCHOSSOIS IND INC; REAMS
EIGHT DIST ELEC PEN FD; REAMS -
EMERSON ELCTRC; REAMS - EMP RET SYS 
BALT CNTY; REAMS - FRONTEGRA COL 
CORE PL FD; REAMS - HEALTH CARE FOUND: 
KS; REAMS - INDIANA MJR MOVE CNSTRCT; 
REAMS - INTER LC PEN FD GRPHC CO; 
REAMS KRAFT FOODS GLBL INC; REAMS -
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LABORATORY CORP OF US HL; REAMS
MONTANA BOARD OF INVE; REAMS
RETIREMENT BD OF THE PAR; REAMS -
SANTA BARBARA CNTY EMP R; REAMS -
SANTA BARBARA COUNTY; REAMS
SEATTLE CITY EMPL RETIRE; REAMS -
SONOMA CNTY EMP RET ASSO; REAMS - ST 
LUKE EPIS HLTH SYS FD; REAMS - THE 
MATHER FOUND CORE PL; REAMS - THE 
ROTARY FDTN; REAMS - TRUSTEES OF 
PURDUE; REAMS - UNIV OF KENTUCKY; 
REAMS - VENTURA CNTY EMP RET ASS; 
RGA REINSURANCE CO; ROYAL BANK OF 
SCOTLAND, PLC; SANKA TY CR OPPS OFF 
MTR IV LP; SANKATY HIGH YIELD 
PARTNERS II, L.P.; SANKATY HIGH YIELD 
PARTNERS III L.P.; SECONDARY LOAN AND 
DISTRESSED; SECURITY INVSTRS - HI YLD 
FD; SEI INST MGD TR CORE FXD INC; SFR 
LTD; SHINNECOCK CLO II LTD; SILVERADO 
CLO 2006-1 LTD; SOLUS CORE OPP MASTER 
FD LTD; SRI FD LP; SSS FDGII, LLC; STATE 
OF CONNECTICUT; STICHTING 
BEDRIJFSTAKPENS; STICHTING DEPOSITOR 
APG; STICHTING PENSIONFONDS ME; 
TACONIC CAP PTNRS 1 5 LP; TACONIC 
MARKET DISL MASTER II; TACONIC 
MARKET DISLOCATION II; TACONIC 
OPPORTUNITY FD L P; TCW HIGH INCOME 
PARTS LTD; TCW IL ST BRD OF INV; TCW SR 
SECURED FLTG RT LN FD L; TCW SR 
SECURED LN FUND LP; TCW VELOCITY CLO; 
TEXAS CTY & DIST RET SYS; THE BANK OF 
NEW YORK; THRIVENT FIN FOR 
LUTHERANS; THRIVENT HI YLD FD; 
THRIVENT HI YLD PF; THRIVENT INCOME 
FUND; THRIVENT INCOME PORTFOLIO; 
TMCT II LLC; TRS SVCO LLC; VIRTUS 
MULTISECTOR SHT TRM BD; VIRTUS MULTI 
SECTOR FX INC FD; VIRTUS SENIOR 
FLOATING RT FD; VITESSE CLO LTD; 
VULCAN VENTURES INC; W AMCO 176 - VA 
SUPPLEMENTAL RET; WAMCO 2357 - LEGG 
MASON PRTNRS; W AMCO 3023 - VIRGINIA 
RET SYS BK; W AMCO 3073 - JOHN HANCOCK 
TRST; WAMCO 3074 - JOHN HANCOCK FD II; 
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W AMCO MT WILSON CLO; W AMCO WSTRN 
ASSTFLTG RTHI IN; WAMCO~3131 ~ 
RAYTHEON MASTER PEN; WELLS ~ 13702900; 
WELLS ~ 14945900; WELLS ~ 16017000; WELLS 
16959701 ~JOHNHANCOCKIN; WELLS CAP 
MGMT ~ 13923601; WELLS CAP MGMT 
12222133; WELLS CAP MGMT 18866500; 
WELLS 16463700 LA DEPT W&PWR EM; 
WELLS 16959700 ~ JH HI YLD; WEST BEND 
MUTUAL INSURANCE COM; WEXFORD 
CATALYST INVESTORS; WEXFORD 
SPECTRUM INVESTORS LLC; JOHN DOE NOS. 
1-100; and JOHN DOE, INC. NOS. 1-100, 

Defendants. 
--------------------------------------------------------------------)[ 

ADVERSARY COMPLAINT FOR (1) AVOIDANCE OF 
UNPERFECTED LIEN, (2) AVOIDANCE AND RECOVERY OF 

POSTPETITION TRANSFERS, (3) AVOIDANCE AND 
RECOVERY OF PREFERENTIAL PAYMENTS, AND 
(4) DISALLOWANCE OF CLAIMS BY DEFENDANTS 

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

The Official Committee of Unsecured Creditors of Motors Liquidation Company flk/a 

General Motors Corporation ("Plaintiff' or the "Committee") appointed in the above-captioned 

Chapter 11 cases, by its attorneys Butzel Long, P.C., pursuant to standing and authority granted 

by Order of this Court, hereby brings this complaint (the "Complaint"), and alleges, upon 

information and belief, as follows against Defendants: 

JURISDICTION AND VENUE 

I. This action is brought pursuant to Rule 7001 et seq. ofthe Federal Rules of 

Bankruptcy Procedure to seek relief in accordance with 11 U.S.C. §§ 105,502,544,545,547, 

549, 550, 551 and 1107 and other applicable law. 
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2. This adversary proceeding arises out of and relates to the above-captioned 

Chapter II cases. 

3. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 1334 and 

157. This matter constitutes a "core" proceeding within the meaning of28 U.S.C. §§ 157(b)(1) 

and 157(b )(2)(A), (B) and (0). 

4. Venue is proper in this Court pursuant to 28 U.S.c. §§ 1409(a), as this adversary 

proceeding arises under Title II or arises under or relates to a case under Title II of the United 

States Code (the "Bankruptcy Code") which is pending in this district. 

PARTIES 

5. Motors Liquidation Company f/kla General Motors Corporation and certain of its 

subsidiaries (collectively, the "Debtors") filed voluntary petitions for relief under Chapter II of 

the Bankruptcy Code on June I, 2009 (the "Petition Date") in the United States Bankruptcy 

Court for the Southern District of New York. 

6. On June 3, 2009, the Office of the United States Trustee for the Southern District 

of New York appointed the Committee, pursuant to Section 1102 oftheBankruptcy Code. 

7. The Committee has both standing and authority to bring this action and the claims 

asserted herein pursuant to paragraph 19( d) of the Final Order Pursuant to Bankruptcy Code 

Sections 105(a), 361, 362, 363, 364 and 507 and Bankruptcy Rules 2002,4001 and 6004 (A) 

Approving a DIP Credit Facility and Authorizing the Debtors to Obtain Post-Petition Financing 

Pursuant Thereto, (B) Granting Related Liens and Super-Priority Status, (C) Authorizing the 

Use of Cash Collateral and (D) Granting Adequate Protection to Certain Pre-Petition Secured 

Parties dated June 25, 2009 (the "DIP Order"). In particular, under the DIP Order, the Court 

granted standing to the Committee to pursue claims challenging, inter alia, the security interest 
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oflenders to a certain term loan agreement, dated as of November 29,2006, as amended by that 

certain first amendment dated as of March 4,2009 (as amended, the "Term Loan Agreement"). 

8. In a diligent attempt to properly identify all possible parties to this Complaint, the 

Committee (i) asked counsel to JPMorgan Chase Bank, N.A. ("JPMorgan"), the administrative 

agent under the Term Loan Agreement, for a list of all lenders under the Term Loan Agreement 

or other entities who acquired an interest in the loan, which list has not been provided to date, (ii) 

reviewed the Term Loan Agreement, (iii) reviewed annex B and annex C attached to the 

Application of the Debtors Pursuantto 11 u.s.c. §§ 327(a) and 328(a) and Fed. R. Bankr. P. 

2014(a) for Authority to Employ Wei!, Gotshal & Manges LLP as Attorneys for the Debtors, 

Nunc Pro Tunc to the Commencement Date, dated as of June 12, 2009, (iv) reviewed a list of 

lenders pursuant to the Term Loan Agreement provided by Debtors' counsel, and (v) performed 

internet research. 

9. ABN AMRO Bank N.V. is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

10. Advent Glb Opps MSTR Fund is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

II. Aegon Transamer MFS Hi Yld is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

12. Alticor Inc is an entity that held an interest in the loan made under the Term Loan 

Agreement. 

13. American International Group, Inc. is an entity that held an interest in the loan 

made under the Term Loan Agreement. 
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14. APG Fixed Income Credits is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

15. Arch Reinsurance Ltd is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

16. Ares IX CLO Ltd is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

17. Ares VIII CLO Ltd is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

18. Ares VIR CLO Ltd is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

19. Ares XI CLO Ltd is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

20. Arrowgrass Master Fund Ltd is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

21. Atrium IV is an entity that held an interest in the loan made under the Term Loan 

Agreement. 

22. Atrium V is an entity that held an interest in the loan made under the Term Loan 

Agreement. 

23. Avenue CLO V, Ltd. is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

24. Avery Point CLO Ltd is an entity that held an interest in the loan made under the 

Term Loan Agreement. 
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25. Ballyrock CLO 2006-1 Ltd is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

26. Ballyrock CLO 2006-2 Ltd is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

27. Baltic Funding LLC is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

28. Bank of America, N.A. is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

29. Barclays Bank PLC is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

30. BBT FD LP is an entity that held an interest in the loan made under the Term 

Loan Agreement. 

31. Big Sky III Senior Loan TR is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

32. Black Diamond CLO 2005 2 is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

33. Black Diamond CLO 2005 1 is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

34. Black Diamond CLO 2006-1 CA YMN is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

35. Black Diamond Inti FDG is an entity that held an interest in the loan made under 

the Term Loan Agreement. 
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36. Blackrock BD FD Inc Hi Inc FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

37. Blackrock CA State Teach Ret is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

38. Blackrock Corporate High Yield Fund III I is an entity that held an interest in the 

loan made under the Term Loan Agreement. 

39. Blackrock Corporate High Yield Fund, Inc. is an entity that held an interest in the 

loan made under the Term Loan Agreement. 

40. Blackrock Corporate High Yield Fund V, Inc. is an entity that held an interest in 

the loan made under the Term Loan Agreement. 

41. Blackrock Corporate High Yield Fund VI, Inc. is an entity that held an interest in 

the loan made under the Term Loan Agreement. 

42. Blackrock Debt Strategies Fund, Inc. is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

43. Blackrock Diversified Income Strategies Fund, Inc. is an entity that held an 

interest in the loan made under the Term Loan Agreement. 

44. Blackrock Emp Ret FD City Dal is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

45. Blackrock FDS High Yield Bond Portfolio is an entity that held an interest in the 

loan made under the Term Loan Agreement. 

46. Blackrock Floating Rate Income Strategies is an entity that held an interest in the 

loan made under the Term Loan Agreement. 

14 



47. Blackrock Gbl Inv Ser Inc STR is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

48. Blackrock GIS Inc STR PF is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

49. Blackrock GSAM Goldman Core PL is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

50. Blackrock High Income Shares is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

51. Blackrock High Yield Trust is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

52. Blackrock Met Inv Sr TR High Yield is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

53. Blackrock Mgd Ac Sr Hi Inc PF is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

54. Blackrock Multi - Strategy Fixed is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

55. Blackrock Multi - STRTG Sub - TR C is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

56. Blackrock Senior High Fund Inc is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

57. Blackrock Senior Income Series II is an entity that held an interest in the loan 

made under the Term Loan Agreement. 
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58. Blackrock Senior Income Series IV is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

59. Blackrock Strategic Bond Trust is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

60. Blackrock - Lock Martin MSTR Ret is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

61. CAl Distressed Debt Opportu is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

62. Canadian Imperial Bank of Commerce is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

63. Canyon Capital CDO 2002-1 Limited is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

64. Cap Fund LP is an entity that held an interest in the loan made under the Term 

Loan Agreement. 

65. Cap Rsch - Amer Hi Inc TR is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

66. Carlyle High Yield Par IX Ltd. is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

67. Carlyle High Yield Partners 2008-1, Ltd. is an entity that held an interest in the 

loan made under the Term Loan Agreement. 

68. Castle Garden FDG is an entity that held an interest in the loan made under the 

Term Loan Agreement. 
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69. Caterpillar Inc MSTR Pen TR is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

70. Celfin Capital S.A. GFUFI is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

71. Chatham Light II CLO is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

72. Citibank, N .A. - New York is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

73. Citigroup Fin Products Inc is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

74. Classic Cayman BD Ltd is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

75. Coca Cola Co Ret & MSTR TR is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

76. Conti Casualty Co is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

77. Credit Suisse Loan Funding LLC is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

78. Credit Suisse, Cayman Islands Branch is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

79. CS Syndicated Loan FD is an entity that held an interest in the loan made under 

the Term Loan Agreement. 
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80. CSAM Syndicated Loan Fund is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

81. Cypress Tree International Loan Holding Company is an entity that held an 

interest in the loan made under the Term Loan Agreement. 

82. DE - SEI Inst! Inv TR - Hi Yld BD is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

83. DE - SEI Inst! Mgd TR - Hi Yld BD is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

84. Debello Investors LLC is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

85. Del Grp Gov FD Core PL FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

86. Delaware Diversified Inc FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

87. Delaware Diversified Income TR is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

88. Delaware Enhanced Global Divid is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

89. Delaware Extended Dur BD FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

90. Delaware Gr Inc FD Corporate is an entity that held an interest in the loan made 

under the Term Loan Agreement. 
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91. Delaware Grp Eq V Div Inc FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

92. Delaware High - Yield Opp FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

93. Delaware Inv Div & Income FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

94. Delaware Inv Glb Div & Income is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

95. Delaware Optimum Fxd Income FD is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

96. Delaware Pooled TR - Core PL Inc is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

97. Delaware Pooled TR - Hi Yld BD P is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

98. Delaware VIP TR Diversified In is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

99. Delaware VIP TR Hi Yld Series is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

100. Deutsche Bank - New York is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

101. Deutsche Bank AG Cayman Island is an entity that held an interest in the loan 

made under the Term Loan Agreement. 
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102. Eaton Vance CDO IX Ltd. is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

103. Eaton Vance CDO VIII Ltd. is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

104. Eaton Vance CDO X PLC is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

105. Eaton Vance FLTG Rt Inc TR is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

106. Eaton Vance Grayson & Co. is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

107. Eaton Vance Institutional Senior Loan Fund is an entity that held an interest in the 

loan made under the Term Loan Agreement. 

108. Eaton Vance Limited Duration Income Fund is an entity that held an interest in 

the loan made under the Term Loan Agreement. 

109. Eaton Vance Loan Opportunities Fund, Ltd. is an entity that held an interest in the 

loan made under the Term Loan Agreement. 

110. Eaton Vance Medallion Floating is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

Ill. Eaton Vance Senior Debt Portfolio is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

112. Eaton Vance Senior Floating Rate Trust is an entity that held an interest in the 

loan made under the Term Loan Agreement. 
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113. Eaton Vance Senior Income Trust is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

114. Eaton Vance Short Duration Diversified Income Fund is an entity that held an 

interest in the loan made under the Term Loan Agreement. 

115. Eaton Vance Variable Trust Floating Rate Income Fund is an entity that held an 

interest in the loan made under the Term Loan Agreement. 

116. Employers Ins Company of WAUSA is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

117. Fidelity Adv Sr I - Advr Fltg R is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

118. Fidelity Advisor Series I - Fidelity Advisor High Income is an entity that held an 

interest in the loan made under the Term Loan Agreement. 

119. Fidelity Advisor Series II - Fidelity Advisor STRT is an entity that held an 

interest in the loan made under the Term Loan Agreement. 

120. Fidelity American High Yield Fund is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

121. Fidelity Ballyrock CLO II is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

122. Fidelity Ballyrock CLO III is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

123. Fidelity CIP LLC High Inc CF 2 is an entity that held an interest in the loan made 

under the Term Loan Agreement. 
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124. Fidelity CIP LLC:Fidelity Floating Rate is an entity that held an interest in the 

loan made under the Term Loan Agreement. 

125. Fidelity Illinois Muni Ret FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

126. Fidelity Puritan TR - Puritan Fund is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

127. Fidelity SCH ST TR - STRT Income Fund is an entity that held an interest in the 

loan made under the Term Loan Agreement. 

128. Fidelity Summer ST - Cap & Inc F is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

129. Fidelity Summer ST TR - Cap & In is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

130. Fidelity Summer ST TR - Hi Inc F is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

131. Fidelity VIP V STRT Inc PF is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

132. Foothill CLO I, Ltd. is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

133. Foothill Gr Inc is an entity that held an interest in the loan made under the Term 

Loan Agreement. 

134. Foothill Grp Inc is an entity that held an interest in the loan made under the Term 

Loan Agreement. 
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135. Fortress CR INVS I Ltd is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

136. Fortress CR INVS II Ltd is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

137. Four Comers CLO II Ltd is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

138. Four Comers CLO III Ltd is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

139. FRT TR 4 Cor Sr FL Rt Inc FD 2 is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

140. FST TRiFour Comers Sr FLTG Rt is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

141. Galaxite Master Unit TST is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

142. GE Pen TR is an entity that held an interest in the loan made under the Term Loan 

Agreement. 

143. General Electric Capital Corporation is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

144. Genesis CLO 2007-1 Ltd is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

145. Genesis CLO 2007-2 Ltd is an entity that held an interest in the loan made under 

the Term Loan Agreement. 
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146. Global Investment Grade Credit is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

147. Golden Knight II CLO, Ltd. is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

148. Goldentree Loan Opportunities III, Ltd. is an entity that held an interest in the 

loan made under the Term Loan Agreement. 

149. Goldentree Loan Opportunities IV, Ltd. is an entity that held an interest in the 

loan made under the Term Loan Agreement. 

150. Goldman Sachs - ABS Loans 2007-1 is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

151. Goldman Sachs Credit Partners L.P. is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

152. Goldman Sachs Lending Partners is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

153. Goldman Sachs - ABS Loans 2007 L is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

154. Gracie Cr Opportunities Master is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

155. Grand Cent Asset TR Wam is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

156. Guggenheim Portfolio Co X LLC is an entity that held an interest in the loan 

made under the Term Loan Agreement. 
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157. Gulf Stream - Sextant CLO 2007 is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

158. Gulf Stream Compass CLO 2003-1 is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

159. Gulf Stream - Compass CLO 2007 is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

160. Harch CLO II Ltd is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

161. Hartford - FLTG Bk Ln Sr of Hart is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

162. Hartford Floating Rate Fund is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

163. Highland Floating Rate Fund is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

164. Highland - Pac Sel FD FLTG Rt Ln is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

165. Highland Credit Opportunities CDO, Ltd. is an entity that held an interest in the 

loan made under the Term Loan Agreement. 

166. Highland Offshore Partners, L.P. is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

167. Iowa Public Employees Retire is an entity that held an interest in the loan made 

under the Term LoanAgreement. 
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168. Ivy ~ Hi Inc FD is an entity that held an interest in the loan made under the Term 

Loan Agreement. 

169. JPMorgan is an entity that held an interest in the loan made under the Term Loan 

Agreement. 

170. J.P. Morgan Whitefriars Inc. is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

171. Jersey Street CLO, Ltd is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

172. Katonah III, Ltd. is an entity that held an interest in the loan made under the Term 

Loan Agreement. 

173. Katonah IV Ltd is an entity that held an interest in the loan made under the Term 

Loan Agreement. 

174. L3 ~ Lincoln Variable Insurance Products is an entity that held an interest in the 

loan made under the Term Loan Agreement. 

175. LEH ~ Principal Investors FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

176. Lehman Brothers First Trust is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

177. Lehman Brothers High Income is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

178. Lehman GMAM Inv FDS TR is an entity that held an interest in the loan made 

under the Term Loan Agreement. 
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179. Lehman - Neuberger Berman - High I is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

180. Lincoln National Life Insurance 12 is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

181. Lincoln National Life SA20 is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

182. Loan Funding XI LLC is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

183. Logan - Raytheon MPT - FLTG Rate is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

184. Logan - Raytheon MPT - Mid Grde P is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

185. Logan Circle - Alameda Cty Tra is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

186. Logan Circle - Allina Health S is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

187. Logan Circle - Allina Healths is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

188. Logan Circle - RIC PLC is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

189. Logan Circle - Rus STR Bnd FND is an entity that held an interest in the loan 

made under the Term Loan Agreement. 
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190. Logan Circle - Russell Multi - M is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

191. Logan Circle Freddie Mac FDTN is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

192. Logan Circle Peoples Enrgy Cor is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

193. Logan Circle - Sunoco Inc MSTR is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

194. Logan Circle Wis Pub Ser Pen T is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

195. Logan Circle - Liberty ML Emp TI is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

196. Logan Circle - Russell Inst Fun is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

197. Logan Crcl Bechtel TR Thri is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

198. Mackay - Fire And Police Emplo is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

199. MacKay NY Life Ins Co GP is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

200. MacKay Shields Arkansas Public Employee Retirement System is an entity that 

held an interest in the loan made under the Term Loan Agreement. 
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201. MacKay Shields Core Plus Alpha Ltd. is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

202. MacKay Shields Short Duration Alpha Fund is an entity that held an interest in 

the loan made under the Term Loan Agreement. 

203. MacKay - Houston Pol Off Pen Sys is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

204. Madison Park FDG III Ltd is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

205. Madison Park FDNG VI Ltd is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

206. Madison Park Funding II is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

207. Madison Park Funding IV Ltd is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

208. Marathon CLO I Ltd. is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

209. Marathon CLO II Ltd. is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

210. Marathon Financing I B V is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

211. Marlborough Street CLO Ltd is an entity that held an interest in the loan made 

under the Term Loan Agreement. 
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212. Mason Cap LP is an entity that held an interest in the loan made under the Term 

Loan Agreement. 

213. Mason Cap Ltd is an entity that held an interest in the loan made under the Term 

Loan Agreement. 

214. Mayport CLO Ltd is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

215. McDonnell Illinois State Board ofInvestment is an entity that held an interest in 

the loan made under the Term Loan Agreement. 

216. Meritage Fund Ltd. is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

217. Merrill Lynch Capital Services, Inc. is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

218. Metwest Am - 705 Hi Yld BD FD is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

219. MFS - High Yield Var Acct is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

220. MFS Charter Inc TR is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

221. MFS Diversified Income Fund - Sr is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

222. MFS FL TO Rt Hi Inc FD is an entity that held an interest in the loan made under 

the Term Loan Agreement. 
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223. MFS Intermarket Inc TR I is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

224. MFS Intermediate High Income F is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

225. MFS Multimarket Income Trust is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

226. MFS Spcl VL TR is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

227. MFS Sr III TR Hi Yld Opp FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

228. MFS Sr TR III Hi Inc FD is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

229. MFS TR VIII STRT Inc FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

230. MFS Var Ins TR - MFS Strtgc Inc is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

231. MFS Variable Ins TR MFS High I is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

232. MFS VIT II High Yield Portfolio is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

233. MFS VIT II STRT Inc Port is an entity that held an interest in the loan made 

under the Term Loan Agreement. 
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234. MFS - Dif - Diversified Income Fun is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

235. Microsoft Global Finance is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

236. MO St Emp Ret Sys is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

237. Momentum Cap FD Ltd is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

238. Morgan Stanley Senior FD Inc. is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

239. Mt Wilson CLO II Ltd is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

240. Muzinich Extrayld FDS SLN FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

241. Nash Point CLO is an entity that held an interest in the loan made under the Term 

Loan Agreement. 

242. National City Bank is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

243. Neuberger Berman Inc Opp FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

244. New York Life Insurance Co GP is an entity that held an interest in the loan made 

under the Term Loan Agreement. 
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245. New York Life Insurance GP Port Alp is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

246. Oak Hill Credit Partners II Limited is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

247. Oak Hill Credit Partners III Limited is an entity that held an interest in the loan 

made under the Tenn Loan Agreement. 

248. Oak Hill Credit Partners IV Limited is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

249. Oak Hill Credit Partners V Limited is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

250. Oaktree - Bill & Melinda Gates is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

251. Oaktree - Emp Ret FD City of D is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

252. Oaktree - Gen Brd Pen Hlth Bnf is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

253. Oaktree - High Yield Fund II, L.P. is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

254. Oaktree - Pacific Gas & Electric Post is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

255. Oaktree - San Diego City Employees' Retirement is an entity that held an interest 

in the loan made under the Term Loan Agreement. 
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256. Oaktree - TMCT LCC is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

257. Oaktree Capital Management - High Yield TR is an entity that held an interest in 

the loan made under the Term Loan Agreement. 

258. Oaktree - DaimlerChrysler Corp. M is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

259. Oaktree - High Yield LP is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

260. Oaktree Loan Fund 2X (CAY) LP is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

261. Oaktree Loan Fund, L.P. is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

262. Oaktree Senior Loan Fund is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

263. Oaktree - International Paper Co COMNGL is an entity that held an interest in 

the loan made under the Term Loan Agreement. 

264. OCM - Cent ST, SE & SW Pens PI is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

265. OCM - IBM Personal Pens PI is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

266. OCM - Pacific Gas & Electric Comp Ret TR is an entity that held an interest in 

the loan made under the Term Loan Agreement. 
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267. OCM - State Teach Ret OH is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

268. OCM - WM Pool High Yield Fix Int TR is an entity that held an interest in the 

loan made under the Term Loan Agreement. 

269. OCM High Yield Plus FD LP is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

270. OEV AG is an entity that held an interest in the loan made under the Term Loan 

Agreement. 

271. Ohio Police & Fire Pension is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

272. Oppenheimer Senior Floating Rate Fund is an entity that held an interest in the 

loan made under the Term Loan Agreement. 

273. OW FDNG Ltd is an entity that held an interest in the loan made under the Term 

Loan Agreement. 

274. Pension Inv Comm of GM for GM is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

275. Phoenix Edge Sr FD Multi Sect is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

276. Phoenix Edge - Multi - Sec Fix Inc is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

277. Pimco Fairway Loan Funding Co is an entity that held an interest in the loan 

made under the Term Loan Agreement. 
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278. Pimeo 1464 - Freeseale Retirement is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

279. Pimeol64l - Sierra Pac Rseree De is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

280. Pimeo2244 - Virginia Retirement is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

281. Pimeo2603 - Red River HYPI LP is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

282. Pimeo3813 - Cayman Bk Ln FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

283. Pimeo400 - Stk Plus Sub FD B LLC is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

284. Pimeo6819 Portola CLO Ltd is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

285. Pimeo706 - FD Private Hi Y d Pt is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

286. Plumbers & Pipefitters Nat is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

287. Primus CLO I Ltd is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

288. Primus CLO II Ltd is an entity that held an interest in the loan made under the 

Term Loan Agreement. 
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289. Putnam 29X - FDS TR - FLTG Rt Inc is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

290. Putnam Bk Ln FD (Cayman) MSTR is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

291. Pyramis FLTG Rt Hi Inc COMNGL is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

292. Pyramis Hi Yld FD LLC is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

293. Race Point II CLO is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

294. Race Point III CLO is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

295. Race Point IV CLO Ltd is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

296. RBC Dexia Investors Services is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

297. Reams - Brd of Pen Presbyteria is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

298. Reams - Children's Hsptl Phila is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

299. Reams - CT Gen Life Ins Co is an entity that held an interest in the loan made 

under the Term Loan Agreement. 
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300. Reams - Emp Ret Sys of the Cit is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

301. Reams - Halliburton Company is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

302. Reams - Indiana University is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

303. Reams - Kraft Foods Master Ret is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

304. Reams - LA Fire and Police is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

305. Reams - Parkview Mem Hospital is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

306. Reams - Prudential Ret. Ins. & Ann. is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

307. Reams - Reichhold is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

308. Reams - Reichhold, Inc. is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

309. Reams - Rotary IntI Foundation is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

310. Reams - St Indiana Major Moves is an entity that held an interest in th~ loan 

made under the Term Loan Agreement. 
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311. Reams - The Mather Foundation is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

312. Reams Agi Gl Fx Inc Mst FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

313. Reams - Amer Pres Lines Ltd is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

314. Reams - Amer President Lines Ltd is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

315. Reams - Bill & Melinda Found is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

316. Reams Bill Mel Gates FD T is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

317. Reams Board of Fire is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

318. Reams Carp Pens Fund ILL is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

319. Reams Chicago Park Dist is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

320. Reams Childrens Hsptl Fnd is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

321. Reams City Mont Retir Sys is an entity that held an interest in the loan made 

under the Term Loan Agreement. 
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322. Reams City of Milwaukee Ret is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

323. Reams City of Mont Al Empl Ret is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

324. Reams Emerson is an entity that held an interest in the loan made under the Term 

Loan Agreement. 

325. Reams Hallib Co Emp Ben Ms is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

326. Reams IA St PLC Pensio is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

327. Reams IL WU PMA is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

328. Reams Indiana St Pol Pen TR is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

329. Reams Indiana St Police is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

330. Reams Indiana St Teach Ret FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

331. Reams Louisiana Carp Reg CNC P is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

332. Reams Muni Emp Ret Sys Michiga is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

40 



333. Reams Trustees of Indiana Univ is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

334. Reams - BaIt Cnty Retirement is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

335. Reams - Bldng Trds Un Pen TR is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

336. Reams - Carp Pen FD IL is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

337. Reams - City of Oakland Police is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

338. Reams - Columbs Ext Mkt FD LLC is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

339. Reams - Cummins Affiliate Col In is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

I 
340. Reams - Duchossois Ind Inc is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

341. Reams - Eight Dist Elec Pen FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

342. Reams - Emerson Elctrc is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

343. Reams - Emp Ret Sys Bait Cnty is an entity that held an interest in the loan made 

under the Term Loan Agreement. 
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344. Reams - Frontegra Col Core PL FD is an entity that held an interest in the loan 

made under the Term Loan Agreement. 
,. 

345. Reams - Health Care Found KS is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

346. Reams - Indiana Mjr Move Cnstrct is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

347. Reams - Inter LC Pen FD Grphc Co is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

348. Reams Kraft Foods Glbl Inc is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

349. Reams - Laboratory Corp of US HL is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

350. Reams - Montana Board ofInve is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

351. Reams - Retirement Bd ofthe Par is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

352. Reams - Santa Barbara Cnty Emp R is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

353. Reams - Santa Barbara County is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

354. Reams - Seattle City Empl Retire is an entity that held an interest in the loan 

made under the Term Loan Agreement. 
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355. Reams - Sonoma Cnty Emp Ret Asso is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

356. Reams - St Luke Epis Hlth Sys FD is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

357. Reams - The Mather Found Core PL is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

358. Reams - The Rotary Fdtn is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

359. Reams - Trustees of Purdue is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

360. Reams - Univ of Kentucky is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

361. Reams - Ventura Cnty Emp Ret Ass is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

362. RGA Reinsurance Co is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

363. Royal Bank of Scotland, pic is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

364. Sankaty Cr Opps OffMtr IV LP is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

365. Sankaty High Yield Partners II, L.P. is an entity that held an interest in the loan 

made under the Term Loan Agreement. 
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366. Sankaty High Yield Partners III L.P. is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

367. Secondary Loan and Distressed is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

368. Security Invstrs - Hi Yld FD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

369. SEI Inst Mgd TR Core Fxd Inc is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

370. SFR Ltd is an entity that held an interest in the loan made under the Term Loan 

Agreement. 

371. Shinnecock CLO II Ltd is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

372. Silverado CLO 2006-1 Ltd is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

373. Solus Core Opp Master FD Ltd is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

374. SRI FD LP is an entity that held an interest in the loan made under the Term Loan 

Agreement. 

375. SSS Fdg II, LLC is an entity that held an interest in the loan made under the Term 

Loan Agreement. 

376. State of Connecticut is an entity that held an interest in the loan made under the 

Term Loan Agreement. 
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377. Stichting Bedrijfstakpens is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

378. Stichting Depositor APG is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

379. Stichting Pensionfonds Me is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

380. Taconic Cap Ptnrs 1 5 LP is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

381. Taconic Market Disl Master II is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

382. Taconic Market Dislocation II is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

383. Taconic Opportunity FD L P is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

384. TCW High Income Parts Ltd is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

385. TCW IL St Brd ofInv is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

386. TCW Sr Secured FLTG Rt Ln FD L is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

387. TCW Sr Secured Ln Fund LP is an entity that held an interest in the loan made 

under the Term Loan Agreement. 
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388. TCW Velocity CLO is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

389. Texas Cty & Dist Ret Sys is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

390. The Bank of New York an entity that held an interest in the loan made under the 

Term Loan Agreement. 

391. Thrivent Fin For Lutherans is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

392. Thrivent Hi Yld FD is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

393. Thrivent Hi Yld PF is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

394. Thrivent Income Fund is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

395. Thrivent Income Portfolio is an entity that held an interest in the loan made under 

the Term Loan Agreement. 

396. TMCT II LLC is an entity that held an interest in the loan made under the Term 

Loan Agreement. 

397. TRS SVCO LLC is an entity that held an interest in the loan made under the Term 

Loan Agreement. 

398. Virtus Multisector Sht Trm BD is an entity that held an interest in the loan made 

under the Term Loan Agreement. 
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399. Virtus Multi Sector Fx Inc FD is an entity that held an interest in the loan made 

under the Tenn Loan Agreement. 

400. Virtus Senior Floating Rt FD is an entity that held an interest in the loan made 

under the Tenn Loan Agreement. 

401. Vitesse CLO Ltd is an entity that held an interest in the loan made under the Tenn 

Loan Agreement. 

402. Vulcan Ventures Inc is an entity that held an interest in the loan made under the 

Tenn Loan Agreement. 

403. W AMCO 176 - VA Supplemental Ret is an entity that held an interest in the loan 

made under the Tenn Loan Agreement. 

404. W AMCO 2357 - Legg Mason Prtnrs is an entity that held an interest in the loan 

made under the Tenn Loan Agreement. 

405. WAMCO 3023 - Virginia Ret Sys Bk is an entity that held an interest in the loan 

made under the Tenn Loan Agreement. 

406. WAMCO 3073 - John Hancock Trst is an entity that held an interest in the loan 

made under the Tenn Loan Agreement. 

407. W AMCO 3074 - John Hancock FD II is an entity that held an interest in the loan 

made under the Tenn Loan Agreement. 

408. W AMCO Mt Wilson CLO is an entity that held an interest in the loan made under 

the Tenn Loan Agreement. 

409. WAMCO Wstrn Asst FLTG Rt Hi In is an entity that held an interest in the loan 

made under the Tenn Loan Agreement. 
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410. W AMCO - 3131 - Raytheon Master Pen is an entity that held an interest in the 

loan made under the Term Loan Agreement. 

411. Wells - 13 702900 is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

412. Wells - 14945000 is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

413. Wells -16017000 is an entity that held an interest in the loan made under the 

Term Loan Agreement. 

414. Wells 16959701 - John Hancock In is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

415. Wells Cap Mgmt -13923601 is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

416. Wells Cap Mgmt 12222133 is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

417. Wells Cap Mgmt 18866500 is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

418. Wells 16463700 LA Dept W&Pwr Em is an entity that held an interest in the loan 

made under the Term Loan Agreement. 

419. Wells 16959700 - JH Hi Yld is an entity that held an interest in the loan made 

under the Term Loan Agreement. 

420. West Bend Mutual Insurance Com is an entity that held an interest in the loan 

made under the Term Loan Agreement. 
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421. Wexford Catalyst Investors is an entity that held an interest in the loan made 

under the Te= Loan Agreement. 

422. Wexford Spectrum Investors LLC is an entity that held an interest in the loan 

made under the Te= Loan Agreement. 

423. The true names, identities and capacities of the Defendants sued herein as 

John Doe Nos. 1-100, and John Doe, Inc., Nos. 1-100 are unknown to Plaintiff. These 

fictitiously named Defendants held an interest in the loan made under the Te= Loan Agreement. 

As and when the names, identities and capacities of these fictitiously named Defendants become 

known, Plaintiff will amend this Complaint to set forth these Defendants' true names, identities 

and capacities and otherwise proceed against them as if they had been named as parties upon the 

commencement of this adversary proceeding in accordance with Rules 15 and 25 of the Federal 

Rnles of Civil Procedure. 

424. The parties identified in paragraphs 9 - 423, above, are collectively referred to 

herein as the "Defendants." 

GENERAL ALLEGATIONS 

The Term Loan Agreement 

425. Among other parties, General Motors Corporation ("GM"), Saturn Corporation, 

and JPMorgan, as administrative agent and lender, were parties to the Te= Loan Agreement. 

426. Under the Te= Loan Agreement, certain lenders (the "Te= Loan Lenders") 

advanced $1.5 billion in loan proceeds to certain ofthe Debtors secured by a first-priority lien 

(the "Lien") on certain assets of GM. The Defendants to this action include the Te= Loan 

Lenders and entities that subsequently acquired an economic interest in the loan made pursuant 

to the Te= Loan Agreement. 
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427. As of the Petition Date, the outstanding principal balance under the Term Loan 

Agreement was in excess of $1.4 billion, and each of the Defendants had a claim against the 

Debtors consistent with its percentage interest in the loan made under the Term Loan Agreement. 

The DIP Order 

428. On the Petition Date, the Debtors filed a motion (the "DIP Motion") seeking 

authority from the Bankruptcy Court to obtain in excess of $33 billion in postpetition financing 

(the "DIP Loans") from The United States Department of Treasury and Export Development 

Canada to pay certain prepetition claims and fund the Debtors' operations and administrative 

costs, among other things. 

429. The DIP Motion asked the Bankruptcy Court to authorize the Debtors to use a 

portion of the proceeds of the DIP Loans to pay in full all claims under the Term Loan 

Agreement, inasmuch as it was generally assumed that all claims under the Term Loan 

Agreement were fully-secured, first-priority claims. 

430. In connection with the DIP Motion, among other things, t.he Committee 

negotiated for, inter alia, a period of time during which it could investigate the Lien securing the 

Term Loan Agreement and bring claims challenging the Lien, ifthe Committee learned that the 

Lien was unperfected or otherwise subject to challenge. 

431. As reflected in the DIP Order, the DIP Loans were finally approved by the 

Bankruptcy Court on June 25,2009, and, pursuant to paragraph 19(d) thereto, the Committee 

was authorized to investigate and pursue any challenges to the Lien. 

432. After entry of the DIP Order and in accordance with its terms, the Debtors paid 

the Term Lenders in full satisfaction of all claims arising under the Term Loan Agreement. 
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The Lien Securing The Term Loan Agreement Was Not Perfected As Of The Petition Date 

433. The Committee brings this action challenging the Lien securing the Term Loan 

Agreement because the pertinent UCC filings demonstrate that the Lien was not perfected as of 

the Petition Date. 

434. On November 30,2006, the Lien was perfected when a UCC-l financing 

statement (the "Financing Statement") was filed with the Secretary of State of Delaware listing 

GM as "debtor" and JPMorgan, as "administrative agent and secured party," and indicating the 

collateral (the "Collateral") covered by the Financing Statement as "THE ASSETS DESCRIBED 

ON ANNEX I ATTACHED HERETO AND INCORPORATED BY REFERENCE HEREIN." 

The Financing Statement is attached hereto as Exhibit 1. 

435. On October 30,2008, however, the Financing Statement was terminated when a 

UCC-3 financing statel)"lent amendment (the "Termination Statement") was filed with the 

Secretary of State of Delaware providing that the "[ e ]ffectiveness of the Financing Statement 

identified above is terminated with respect to security interest(s) of the Secured Party authorizing 

this Termination Statement," and listing JPMorgan, as administrative agent, as "THE SECURED 

PARTY OF RECORD AUTHORIZING THIS AMENDMENT." The Termination Statement is 

attached hereto as Exhibit 2. 

436. As ofthe Petition Date, the only two records on file with the Secretary of State of 

Delaware relating to the Collateral were the Financing Statement and the Termination Statement. 

As such, the Financing Statement had been terminated by the Termination Statement. Thus, as a 

matter oflaw, Defendants' Lien on the Collateral was not perfected on the Petition Date. 

437. Paragraph 19(d) of the DIP Order authorizes the Committee to bring actions based 

upon the perfection ofthe Lien by July 31,2009. 
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First Claim for Relief 
(Avoidance of Lien as Unperfected) 

438. The Committee repeats and realleges the allegations in above paragraphs I 

through 437 inclusive, as though fully set forth herein. 

439. Pursuant to II U.S.C. § 544(a), a trustee (or a debtor in possession under II 

U.S.C. § 1107) is vested with the rights and status of a hypothetical judicial lien creditor whose 

lien was perfected at the time of the bankruptcy petition. Such status under Section 544(a) of the 

Bankruptcy Code allows a trustee (or a debtor in possession under II U.S.C. § 1107) to avoid an 

unperfected security interest in a debtor's assets . 

. 440. As a result of the filing of the Tennination Statement, Defendants did not have a 

perfected security interest on the Petition Date. Accordingly, the Lien of the Defendants was 

unenforceable as against the Debtors. 

441. Based on the foregoing and pursuant to II U.S.C. § 544(a), the Debtors may 

avoid the Lien because the Lien was not perfected on the Petition Date. Because the Lien is 

subject to avoidance, it is preserved for the benefit ofthe estates pursuant to 11 U.S.C. § 551. 

Second Claim for Relief 
(Avoidance and Recovery of Postpetition Transfers) 

442. The Committee repeats and realleges the allegations in above paragraphs I 

through 441 inclusive, as though fully set forth herein. 

443. Because the Lien is subject to avoidance as set forth in the First Claim for Relief, 

Defendants were not entitled to payments made to them after the Petition Date. 

444. Section 549 of the Bankruptcy Code allows a trustee (or a debtor in possession 

under II U.S.C. § 1107) to avoid transfers of property of the estate that occur after the 
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commencement of the case and that are not authorized by the Bankruptcy Code or the 

bankruptcy court. 

445. The DIP Order provisionally authorized the Debtors to apply a portion of the 

proceeds of the DIP credit facility toward payment in full of all amounts due and outstanding 

under the Term Loan Agreement and provided that the Lien expired upon such payment. 

446. The Debtors paid all amounts due and outstanding under the Term Loan 

Agreement after the Petition Date (collectively, the "Postpetition Transfers"). The Postpetition 

Transfers were provisionally made or allowed on the assumption that the Lien was perfected. 

447. The DIP Order provides that the Lien remained subject to claims by the 

Committee challenging the perfection of the Lien. 

448. As alleged above, the Financing Statement was terminated on October 30, 2008. 

Consequently, as of the Petition Date, the Lien was not perfected. 

449. Given that the provisional authorization for the Postpetition Transfers under the 

Term Loan Agreement was contingent on the perfection of the Lien, which contingency cannot 

be met, the Postpetition Transfers were not authorized under the Bankruptcy Code or by the 

bankruptcy court. 

450. None of the Postpetition Transfers should have been made to or for the benefit of 

Defendants and all such Postpetition Transfers are subject to avoidance under II U.S.C. § 549. 

451. To the extent that a transfer is avoided under II U.S.C. § 549, 11 U.S.C. § 550 

allows a trustee (or a debtor in possession under II U.S.C. § II 07) to recover, for the benefit of 

the estate, the property transferred, or, if the court so orders, the value of such property. 
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452. Based on the foregoing and pursuant to 11 U.S.C. § 549, the Debtors, as debtors 

in possession, and the Committee are entitled to avoid the Postpetition Transfers and recover for 

the Debtors' estates the proceeds or value of the Postpetition Transfers under 11 U.S.C. § 550. 

Third Claim for Relief 
(Avoidance and Recovery of Payments as Preferential Transfers) 

453. The Committee repeats and realleges the allegations in above paragraphs 1 

through 452 inclusive, as though fully set forth herein. 

454. To the extent any Defendant received any payments (the "Payment(s)") from the 

Debtors under the Term Loan Agreement during the ninety days prior to the Petition Date (the 

"Preference Period"), such Defendant is liable for the amount of such Payment, including but not 

limited to that certain Payment made by the Debtors to JPMorgan on May 27, 2009 in the 

amount of$28,241,781. 

455. The Defendants were creditors of the Debtors at the time the Payment(s) were 

made. 

456. The making ofthe Payment(s) constituted a transfer of an interest of the Debtors' 

property. 

457. The Payment(s) were made to or for the benefit of Defendants, as creditors of the 

Debtors at the time they were made. 

458. The Payment(s) were made for, or on account of, an antecedent debt owed to the 

Defendants by the Debtors at the time the Payment(s) were made. 

459. The Debtors were insolvent at the time the Payment(s) were made and throughout 

the Preference Period. 

460. As a result ofthe Payment(s) being made, the Defendants received more than they 

would have received if(a) the Debtors' cases were cases under Chapter 7 of the Bankruptcy 
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Code, (b) the Payment(s) had not been made, and (c) the Defendants received payment on their 

debts under the provisions of the Bankruptcy Code. 

461. Based on the foregoing and pursuant to 11 U.S.C. § 547, the Debtors are entitled 

to avoid the Payment(s) and an Order should be entered granting judgment in favor of the 

Debtors: (i) avoiding the Payment(s) pursuant to 11 U.S.C. § 547, and (ii) directing the 

Defendants to pay an amount equal to such Payment(s) pursuant to 11 U.S.C. § 550. 

Fourth Claim for Relief 
(To Disallow Any Claim of Defendants Until Disgorgement) 

462. The Committee repeats and realleges the allegations in above paragraphs 1 

through 461 inclusive, as though fully set forth herein. 

463. As alleged above, the Defendants have received Payment(s) andlor Postpetition 

Transfers subject to avoidance and/or recovery by the Debtors. The Defendants have not 

returned such Payment(s) and/or Postpetition Transfers to the Debtors. 

464. Based on the foregoing and pursuant to II U .S.C. § 502( d), any claims that the 

Defendants may have against any of the Debtors must be disallowed in full unless and until the 

Defendants disgorge such Payment(s) and/or Postpetition Transfers to the Debtors. 

WHEREFORE, the Committee prays for judgment as follows: 

1. For an order adjudicating the Lien avoided pursuant to 11 U.S.C. § 544 and 

preserving the Lien for the benefit of the estates pursuant to 11 U.S.C. § 551; 

2. For an order adjudicating the Postpetition Transfers avoided pursuant to 11 U.S.c. 

§ 549 and preserving the Postpetition Transfers for the benefit of the estates pursuant to 11 

U.S.C. § 551; 

3. For an order adjudicating the Payment(s) avoided pursuant to 11 U.S.c. § 547 and 

f t preserving the Payment(s) for the benefit of the estates pursuant to 11 U.S.C. § 551; 
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4. For a judgment awarding recovery to the Debtors for the benefit of the estates 

against the Defendants or any mediate or intermediate transferee in the amount of the avoided 

Payrnent(s) and/or Postpetition Transfers pursuant to 11 U.S.c. § 550; 

5. For a judgment disallowing any claims any Defendant may have against the 

Debtors until such Defendant has disgorged to the Debtors the amount ofthe Payrnent(s) andlor 

Postpetition Transfers; 

6. For costs of suit incurred herein to the extent permitted by law; 

7. For interest on any award, attorneys' fees and costs incurred by the Debtors 

andlor the Committee to the extent allowed by any applicable law, contract, or statute; and 

8. 

Dated: 

For such other and further relief as the Court may deem just and proper. 

New York, New York 
July 31, 2009 

Respectfully submitted, 

BUTZEL LONG, a professional corporation 

By: lsi Eric B. Fisher 
Barry N. Seidel 
Eric B. Fisher 

Special Counsel to the Official Committee of 
Unsecured Creditors of Motors Liquidation 
Company f/k/a General Motors Corporation 
380 Madison Avenue, 22nd Floor 
New York, New York 10017 
Telephone: (212)818-1110 
Facsimile: (212) 818-0494 
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ANNEX I 
TO 

veCI FlNANCINO STATEMENT 

Thls ,\"".0<1 
COIIIbIs of 4 pages 

I. _ ..... , ... _. __ ._ .. _.'-' .. '." ....... _ ........... . 

Debtor: Oeoera/ -.. 0Jrp0rad0n 
300 Romiissanee c..tor 
DeIroit, Michl""" ~OOO 
(the~ 

JPMorgan Chaso BBIIk, N.A.. .. AdinJnisbaliv. Agent 
P.o. 8o>c 25SS . 
Houstou, 'IX '172S2 
(the ti 6&!m'') 

The ilnancIDg _<11110 wblch 1bisAnm:x I 1""1_ ",m,,,,.aU of1hc 
Ibll.wing ~ oftlx: Debtor .... owned. or.IIIQ' IiIne h=llc< _!red (collcetlVety, the 
"Co'Iatrrn!"): 

(I) aU Eqaipmcot .. d aU PIx!ur<s, othcrtban Excluded Equlpmcnt and 
Fixtures; 

(2) an Documents and ~ lntangIbies alIribulBble soletyto EqulpmOnt or 
FIxtt=s, ether than Bxlllud<=<i Equipment and ~ 

(3) all boob and """,Ids pertainin~ ..,lo1y to Equipment or FlXtuIe$ (or 
Proceeds or """""""ofllqulJ'lIlOlll orFixturosJ, "'each case,-
BxcludcdEqaipmcntandV_(orPiooeed'sorprod_tIIm<l£); and 

(4} to til. ~t not otherwl .. inclUded in tile ~ng c!au=, aU Proceed. 
and ~ oflllQ' and aU of tile furogoing. 

As used licn)Jn. the fullowing termssllollllllvecthe foH~ meanings; 

«Coll .... a1:A!!!!!!!!'Ient": the collatc;al_en~ doled as ofNoveroba 29, 2006, 
among the Dcl>tnr. saturn Cmpora&n and JPMorgan Cbuc Bank. N.A., .. administrative ASODt 
(BS fll.some_ be amended. supplcmcmed orothwwi .. modified·fiom time totirnc). 

"Cr¢it Agreement": the tam loan A81"men~ dated as of November 29. 2006. 
among 1bc Debtor. Saturn CmpomIfoo, tile _ J>III1Y ti!= and JPMorgan Ch:as<o Bank. 
N.A., as administzatlv. agent (as tile...., may be -cd, supplOlllel1!cd or o!berwIso 
modified fi"om time to time)~ 

tlDooumen~~ aU "Do:c:wnmti' as suofa term is defined in section 9·t02 of the 
UCC as in effeo! 00 November 29. 2006 • 

• '''''''11 
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Pogclof4 

"IlgnjrnmmtH: all "I!quipmeut" as sm:b 10m ;. defined '" Seclioo 9-1 OZ of lb. 
UCC as .. _00 Nt>vembcr29, 2006. 

"Ilxrhrdrdllqul!l!!!l!!lt and Pj!d!m;J": all Equipmont IIIId Filrtures. now ownocI or 

,,=:~.:::~:r==:"~':~~~~at~~UiiCd'" 
by thoIleblor{a)/ccaIod at .·u.s" -1iIcIuriDc'FaciJIIy ot(b)trallSf<tn:d \0 aNllll-U.s. 
Monllfileluring l'I<lpon;y 0Cber1l1aa (i) mlbc onlhwy ...... of~or (ill br" buoinoss 
_of1lic Debtor IIItd Its Subsidiaries ( .. _ned '" good IiIdJ by lIIe D<bIor) MOl not 
prII!Iarlly fortho fHIII'OSCI of(l}mluoiDgtho sccurIIy br III. Obligations or(2) maIcIai sm:b 
~1UId Bi>dun:s lMIilab1cto _~ ___ ExdtldedI!quip1DOlllIIItd 
PixIuJa. 

~: aII"F1xtu ...... 0$ ...... term is defined in Section 9-102 of tho UCC as 
in effi>ct on NOl'<IDbt:r'29, 2006. 

"Gcnogll!llansible": a"Oooend inlanlP"ble" as ""'h 1mm i. defined in Section !I-
102 oflhc UCC os in cfIl:oI on _her 29,2006-

"Gov~ AutborjW': any 1l!Itlo. or _~ any"""" provia ... 
munjgpali!y orOlbcr poIi1ic31 subdivision tbercorandany entity ..... cising.....mve. 
legisfative, judlciat, ~, taxlog or IIdministiativo flmctkms ofgo¥CnlJllOllt Iooludlog lb. 
EuropeonCentn!l Bank. 

~: a colkcl!vc""""" tQ tho Debtor ""d saturn Co<porntioo, aDd...:h 
other <lJrect or indlrectwllolly..,wned domeoll. Subsidiary of lb. Debtor 1hot at tho optlml of !he 
Debtor becomes • party 10 tho Collo!cral Aj:reemen!. tho Cn:dit AgrccIlIcat MOl ...:h other 
relevant Loan Doooment, in ooch .... by CltOOIl!lng ajoiDder agreement in brm amI .. _ 
reasunsbly occepUobk> 10 tho Agent. 

"Lender": eaclI Leodcr pert)' to the Clcdit ~ 

"!J2n": any morIgagc,ple<lge, lien, sc:curily in1ercst, obargc, slatu/OfY deemed 
tnlSI, oonditional sale or other title tofeotioo ~ or.,thcr slmil.,. eneumbrance. 

".!.Q;m": a IoaII nuid. by Blender to tho Debtor pursuant to tho CIcdIt Agrocmeot. 

"Lgan Pocumenis": theC:cditAgnoement, tho Security DooumcDls, the Notes 
MOl any amcndlllClll, waiver, supplemoot orotber modlficati<m1O any of tho foregoing. 

"Non-U.S. Manufiwfurirur Property": any mI property of. Grantor ll1lII is not 
port ofa U.S. Monufilcturing F .. Uily. 

''li!*": a J>l'HIlissory note, execulcd ami delivered by lb. Debtor with respect to 
the Loans. .. bstant!aIJy ill the r""" of ExhIbIt B to theCiedk Asr=ncnt. 

"Obligations": all obliptions of ""Y Grantor if> ""'J'OOI of any 1IIlpIIid Loans and 
any _ tbcmmC...,luding inlcrcsl8CC/1l1ng a!lcr th.l113lUli1y of any Loon ami In_ 
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lICCrUIagailet Iho liIlng of any peIiIica in banluiijllo,; ""Iho COIIIIIlC!lCOIlenl of any ...,lveoey, 
ltOIpnizalloa .... 1iI<o pro" •• dillg, "'latins 10 any OrIII!or, wbeIllct or ..,ta <lalm fi>r posI-lIfiag 
or posI-peIition Ill1mst: Is aI_ ill such procoodfDg) III!! all_ obI!gzIicoIslIId IlabIliIieo of 
any Grantor 10 Iho Af!OI1t or 10 any l.cadcr, wIIetbcr_ orlRdirecl, aboohne 01' oocdingml., d ... 

. ..... ...................or IO~. ~~~.~!!8.'!!.!!;Ieoft!!) .. ~.l!'bkII .... yJI' .... _.OJIt.oI;'or.iIt..... ...... ... ... .. _ 
•......•................ ........ ....... - ·:::·:::·~·wi1h·~~~-..y·_·toon·~-..·dlly-otherQoc_·iliiiIC, 

dellwn:d or giv ... iIl_1ileroIYiIII, wbdher on ",c,,,u>I ofprii,clpa!. iilIcn:sI, 
.. ~ obUpti .... fi:ea, indannllles, COSIO, __ or od!erwlse. 

~: 811 individllal, porfnmhip, corporallon, business 1nISt, joint !lock 
compuny, lrust,unlm:mporoteclassooialicm,JoIntvonturc,Govcmmenlul AIIIboritf ... _ 
OIItily of wbarew:t D!IIlIre. 

~": all "I'nl<:eedo-assuch totmlsde6acd In Se<:ti0ll9-102 oCthe UCC 
as In e1reet onNOY<IIIber 29.2006. 

"SecurqJ J'!!rtIe!": Iho co_vo n:ltrOIIcc:to ~ ApI,"'" Lender and ..... 
_ Pe,""" 10 wlrieh any ObUgation. "'" owed. 

"S!!ourjty Documents": ~ CoIIaIoral ~!IIId all_.....nty dcc:uml:DU 
dcliwrcd 10 the Agent Il"'IlIil>g or p-.rportillg 10 srant a Lloo OIl any property of any Person 10 .,,;tlle Ibe ObHptioos,lncludingfillanelng_ or lInancIRg chango __ !lie 
applicable Unifunn Conllnercial Code. 

"SuW ...... : 8510 any PoniOIl {\he ~, any _ Penon ofwblch ot kast. 
majority oflho """""""lng stock orother eqully In_ having by~ tonnstben:oCon!inazy 
V<lIing powtt to elect. ""!ioritY oflb. bomd of direoIors or compiIl'lIblo govomiDg body of ""'" 
P.,...,n (lttcspeotive ofWbolhoror not at ~ tim. stock or othorcqujty InCon:su of any _ closs 
or classes ofS1lCh _ obalJ have ... misbf l!avevoting power by reason oflhc happening of 
lillY contIngmoy) is ot the tim OWIIod' by lb. pazcnI. or by ann or """" Subsldlari.., or by the 
panmt and _ or """" Subsidlorie:!. 

".lK&": ~ Unili>rm Commerolal Code as from ti .... 10 1lme in clfeot in the Stato 
of Now York; Il!l!rl!IlisI. ~ that, In ~....,I tI!at, by _ afmand;.tnty provisions of 
law, any of1bc lIWlChmeal, pod.ell ... or priority of1bc AgOIIt'. aod tI\o 5ocon:d _. securlty· 
in""",, m ... y eo_ is goYmlOd by 1bc Uniform ConlIn"",lalCodc os "' effect in a 
juriod1c1l .. O1Iler!han lho S11Re of New Y",k, lho I<mI "UCC" SbaIl ",eanlhe Unifunn 
Commorciai Code as in 0_1n such otll<:r jurlsdictillftIDrJ>Ull>OS"'l of~ provisioe. hereof 
rebting to S1ICh _mont, perfoction or priority and for p!IJpOliOS of dcflniU."". related to !!lob 
provisions. 

"U.s. Manu!OOtur!ng rllOlllly", (a) any plant nrtl>eit~ of .. GranIer listed on 
Schedule I bcrctn, rnclUdlng all rcIalCd or appnrIeIlnnt land, 'ouildings, Equipment and Fixtures. 
and (0) aoy plan, or fuon~ of. Grantor, inoluding III! ",lated or ftPP'I'Icnanlland, 'ouikllnll'> 
Equipmeot &Id Fixtures. """.ired or leosOd by. Grantor atler th"dnCo hereofwbich is _ 
within Ibn coRd_tal Unit<:dSUIIcS of Amerieaandat which .... nUwtorlng. prodoction. 
....."blyor procossing •• tMU .. are conducIW. 
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Open Adversary Case  
 

U.S. Bankruptcy Court 

Southern District of New York 

Notice of Electronic Filing 
 
The following transaction was received from Fisher, Eric entered on 7/31/2009 at 5:22 PM and filed on 7/31/2009  

Docket Text:  
Adversary case 09-00504. Complaint against JPMORGAN CHASE BANK, N.A, et al. . Nature(s) of Suit: (21 (Validity, priority or extent of lien or other interest in 
property)), (12 (Recovery of money/property - 547 preference)), (14 (Recovery of money/property - other)) Filed by Eric Fisher, Official Committee of Unsecured Creditors 
of General Motors Corporation on behalf of Official Committee of Unsecured Creditors of General Motors Corporation. (Attachments: # (1) Exhibit Exhibit 1# (2) Exhibit 
Exhibit 2) (Fisher, Eric)  

The following document(s) are associated with this transaction: 

 
09-00504-reg Notice will be electronically mailed to:  
 
Eric Fisher on behalf of Plaintiff Official Committee of Unsecured Creditors of General Motors Corporation 
fishere@butzel.com 
 
09-00504-reg Notice will not be electronically mailed to:  
 
JPMORGAN CHASE BANK, N.A, et al. 
,  
 
09-50026-reg Notice will be electronically mailed to:  
 
David B. Aaronson on behalf of Creditor QEK Global Solutions (US) LP 
david.aaronson@dbr.com 
 
Letitia Accarrino on behalf of Unknown Bob Maguire Chevrolet, Inc. 
laccarrino@wilentz.com 
 
Anna Conlon Aguilar on behalf of Creditor Anna Exponent, Inc. 
aaguilar@conlonaguilar.com 
 
Martin Alaniz on behalf of Unknown Cardenas Autoplex, Inc. 
martin.alaniz@gmail.com 

Case Name: Official Committee of Unsecured Creditors of Gener v. JPMORGAN CHASE BANK, N.A, et al. 
Case Number: 09-00504-reg
Document Number: 1 
Case Name: Motors Liquidation Company 
Case Number: 09-50026-reg
Document Number: 3593 

Document description:Main Document  
Original filename:C:\F. Capria Butzel Cases Documents\141216 - Creditors Com GM\Adversary Complaint\Complaint\GM Bankruptcy Adversary Complaint 7-31-09.pdf
Electronic document Stamp: 
[STAMP NYSBStamp_ID=842906028 [Date=7/31/2009] [FileNumber=7493677-0]  
[294d620d807c76c14ae3d07fc68c19101aa426261e903596f6e1d1f15a2b825383997 
d12088103e56a438510666416a6723f6cae21e6453d1f6395da5a8a8102]] 
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