
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter I I Case

MOTORS LIQUIDATION COMPANY, et al.. Case No. 09-50026 (REG)

Debtors. (Jointly Administered)

OFFICIAL COMMITTEE OF UNSECURED
CREDITORS OF MOTORS LIQUIDATION
COMPANY I7k/a GENERAL MOTORS
CORPORATION,

VS.

Adversary Proceeding

Case No. 09-00504 (REG)

Plaintiff,
AFFIDAVIT OF

DEBRA HOMIC HOGE

JPMORGAN 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 MICHIGAN )
ss

COUNTY OF WAYNE )

DEBRA HOMIC HOGE , being duly sworn, deposes and says:

I . I am currently the Director of the Worldwide Real Estate Group --

North America -- for General Motors LLC ("GM"). I have held this position since July

10, 2009. I was previously employed by General Motors Corporation ("old GM') in a

similar capacity since February 2006..

2. One of my responsibilities as old GM's Director of Worldwide

Real Estate involved a synthetic lease financing transaction (the "Synthetic Lease
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Transaction"). The Synthetic Lease Transaction was set forth in a Participation

Agreement, dated as of October 31, 2001, as amended from time to time, among old 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 named therein as Backup Facility Banks, Relationship Funding Company, LLC,

and The Chase Manhattan Bank (now known as JPMorgao Chase Bank, N.A.) as

Administrative Agent (the "Participation AgreemenfD.

3. The Synthetic Lease Transaction financed old GM's acquisition of

certain specific real properties ("Properties"), which were identified in the Synthetic

Lease Transaction documents.

4. Old GM was represented by the law firm of Mayer Brown LLP

("Mayer Brown") in connection with the Synthetic Lease Transaction.

5. In accordance with the Synthetic Lease Transaction, multiple

UCC-I financing statements were filed relating to the Properties, including a UCC-1

financing statement filed with the Secretary of State of Delaware listing JPMorgan Chase

Bank, N.A. ("JPMCB"), as Administrative Agent, as the secured party, and old GM as

the debtor ("Synthetic Lease Financing Statement"). (A copy of this UCC-1 is annexed

hereto as Exhibit A).

b. In or about October 2008, old GM informed Mayer Brown that it

wished to exercise its option under the Synthetic Lease Transaction to repurchase the

remaining Properties from the Lessor. Old,GM asked Mayer Brown to prepare the

documentation necessary for old GM to repurchase the Properties and pay off the

amounts owed under the Synthetic Lease 'Transaction,
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7. On October 30, 2008 , old GM paid all amounts due under the

Synthetic Lease Transaction and exercised the repurchase option provided for in the

transaction documents . As part of the termination of the Synthetic Lease Transaction, I,

on behalf of old GM, along with other parties executed a Termination Agreement and

Release of Operative Agreements dated October 30, 2008 (the "Synthetic Lease

Termination Agreement"). (A copy of the Synthetic Lease Termination Agreement is

annexed hereto as Exhibit B).

8. Pursuant to the terms of the Synthetic Lease Termination

Agreement, JPMCB , as Administrative Agent, and the Lessor "authorize[d] [old GM] to

file a termination of any existing Financing Statement relating to the Properties." The

Synthetic Lease Termination Agreement further provided that "capitalized terms not

otherwise defined" in the Synthetic Lease Termination Agreement "shall have the

meanings set forth in Annex A" to the Participation Agreement. "Properties" is defined

in the Participation Agreement to mean certain specific real properties all of which

related to the Synthetic Lease Transaction.

9. I am informed that in accordance with the authority given to old

GM in the Synthetic Lease Termination Agreement , Mayer Brown , as counsel to old GM,

caused a UCC -3 termination statement to be filed with the Delaware Secretary of State

with respect to the Synthetic Lease Financing Statement . (A copy of this termination

statement is annexed hereto as Exhibit C).

10. I am further informed that Mayer Brown , however, also caused a

UCC-3 termination statement to be filed with the Delaware Secretary of State with

respect to a UCC-1 financing statement that was unrelated to the Synthetic Lease
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Transaction or the Properties financed by that transaction. (A copy of this termination

statement is annexed hereto as Exhibit D). The unrelated UCC-I financing statement,

filed with the Secretary of State of Delaware listing JPMorgan Chase Bank, N.A., as

Administrative Agent, as the secured party, and old GM as the debtor related to collateral

pledged under a November 29, 2006 Term Loan Agreement (the "Term Loan") and did

not relate to the Synthetic Lease Transaction or the Properties that were financed by that

transaction. (A copy of the UCC-1 financing statement is annexed hereto as Exhibit E).

11. Old GM was not authorized by the Synthetic Lease Termination

Agreement, nor did old GM believe it had any authority, to terminate any UCC-1

financing statement related to the Term Loan. Nor did old GM provide Mayer Brown

with any authority to file a termination statement with respect to a UCC-l financing

statement relating to the Term Loan.

12. I was unaware of the filing of a UCC-3 termination statement

relating to the Term Loan prior to old GM filing for bankruptcy on June 1, 2009.

bra Homic H

Sworn to before me this
/day of March, 2010

otary Public

K4TKM t Aeff V04
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^ BeP?22016
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SCHEDULE I
TO

UCC-I FINANCING STATEMENT

DEBTOR GENERAL MOTORS CORPORATION
767 Fifth Avenue
New York, New York 10153

SECURED PARTY: AUTO FACILITIES REAL ESTATE TRUST 2001-1
c/o Wilmington Trust Company
1100 North Market Street
Wilmington , Delaware 19890-0001

ASSIGNEE OF
SECURED PARTY: JPMORGAN CHASE BANK , as Administrative Agent

1 Chase Manhattan Plaza
New York, New York 10081

This Financing Statement covers all of Debtor'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 'bit A attached hereto (the
"Jr d'), together with (i) the ]mpmvements, (ii) all agreements, easements, rights of way or use,
rights of ingress or egress , privileges, appurtenances, tlmonents, hereditameats and other rights
and benefits at any time belonging or pertaining to the Land or the Improvements , including,
without limitation, the use of any streets , ways, alleys, vaults or strips of land adjoining, abutting,
adjacent or oontiguous to the Land and all permits, lic cases and rights, whether or not of record,
appurtenant to the Land, and (W) all fixtures relating to the hnpmvemcnts , including all
components thaws 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 Ladd, are collectively referred to a3 the "Pmocri ");

(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 of land, 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,
hemditaments and appurtenances belonging, relating or appertaining to the Property, and any

X94"-01V"W.xrmsi 9676 i
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rcvcniow , remainders , ruts, issues, profits and revmw 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;

(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 oiTsite, and, in each such case , without any firrther mortgage , conveyance,
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 fmm time to time, and an rights of
Debtor in respect of cash and securities deposited thereunder and the right to receive and collect
the revenues, income, rafts, 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 (mchuling title insurance policies), including the right to colloct 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 otherwiso, 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.

509420-01981M f 7 -N y Ez 2173L" 7. (
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For purposes hereof; the following tams shall have the meanings set forth below%

-Back-un Facility Banks" is defined in the Preamble to the Participation Agreement.

"Backup Facility Loan" is any advance of funds made by a Backup Facility Bank under
Suction 2.2(a) of the Loan Facility Agreement and any portion of an RFC Loan which has been
purchased by a Backup Facility Bank and converted pursuant to Section 2.3 of the Loan Facility
Agreement.

"lmnrovenavnt_s„ 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, shuciures or improvements, including sidewalks, cubs, gutters,
flood controls, sanitary tie-ins, utility pipes, conduits and lines, parking areas and roadways, and
including all additions to or changes in the Improvements at any time but exchmding any
additions or Improvements or other property in which Lessee rotains owuermhip under the term
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 Contributions and now or subsequently attached to, contained
in or used or usable in any way in conmection with any operation or letting of the Land, including
but without limiting the geniality of the foregoing, all serocns, awnings, shades, blinds, curtaims,
draperies, artwork, holiday decorations, bidets, toilets, carpets, rugs, storm dooms and windows,
shelving, furniture and furnishings, heating, electrical, and meelmnmeal equipment, lightin&
switchboards, phrmbing, ventilation, air conditioning and air-cooling apparatus, refrigerating,
and incinerating equipment, escalators, elevators, loading and unloading equipment and systems,
stoves, ranges, laurwhy equipment, cleaning systems (including window cleaning apparatus),
telephones, communication systrans (including satellite dishes end antennae), televisions,
computer, sprinkler systems and other fire prevention and extinguishing apparatus and
materials, security systems, motors, engirus, machinery, pipes, pumps, tanks, conduits,
appliances, fittings and fixtures of every kind and description.

"Initial Closing Date" shall mean October 31, 2001.

"InvestorContribution " is defined in Section 12 of the Participation Agrcc meut_

j,M" means the Lease, dated as of the Initial Closing Date between Secured Party and
Debtor, togetbcr with any Memoranda of Lease and Supplement.

"Li dgstL ity Aurccmcat" mecums that certain Liquidity Agreement dated as of the Initial
Closing Date among RFC, the Backup Facility Banks, and The Chase Manhattan Bank (nikla
JPMorgan Chase Bank).

" I&Mr means the collective ref%vace to Backup Facility Loans and RYC Loans.

"Loan j^'acility Aucemcnt" means the Loan Facility Agreement dated as of the Initial
Closing Date among RFC, the Backup Facility Banks, Secured Party, and The Chase Mantmattao
Bank (nWa JPMorgan Chase Bank),

50W 2401 vs MJ74MZJ% 73 967.1
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"Perticiuation Ate" means the Participation Agreement dated as of the Initial
Closing Date among Debtor , Secured Party, Wilmington Ttust Company, the investors party
thereto , RFC, the Backup Facility Banks , and The Chase Manhattan Bank (n/k/a IPMorgan
Chase Bank).

"&EQ" means Relationsbip Funding Company, LLC, a Delaware limited liability
company.

"RFC Loans" means any advance of fwWs made by RFC pursuant to Section 2.1 of tbo
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.

RW,"19"Ut7-NY62.2173 rev, i
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REVISION NUMBER : 2
COMMITMENT NUMBER: 06015118-450

PARCEL I: (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 follows:

Comm acing at the Southwest corner of the Southwest Quarter of Section 3, Township 14 North,
Range 02 East; thence on the South line of said quarter section, South 89° 58139" East 721.20
feet to the Southeast corner 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 them & North 00°11'13" East 472.92 feet to a
point on the proposed northerly right-of-way line of Ameriplax Parkway (unrecorded). said point
being the POINT OF BEGINNING of the herein dmcribW rest estate d=ce continuing on said
tine, North 00° 1I'll 3" East 625.66 feet to a point on the southeasterly line ofland described in a
deed to the Indianapolis Airport Authority, recorded as Instr ument Number 95-01734; the= on
said southeasterly line, North 44° 57'32" East 929.24 feet to the northwesterly corner 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 laol South 27 °04 a9° But 230.75 feet to a
point on the North line of land described in a deed to Atlantis Limited, recorded as Insttvmeat
Number 77-71815 in said Recorder's Office; thence on said North line, North 89°5839" West
125.00 fed to the Northwest corner of said land; thence on the West line of said land, South
00°1843" West 1265.59 feet to a point on the aforesaid unrecorded tight-of-way line of
Amoripfex Parkway, said point being on a non-tangent curve, concave southerly, having a central
angle of 17 °50136" and a radius of 2124.67 feet; thence westerly on said curve and unrecorded
right-of-way line an are distance of 661.79 feet (said are being subtmded by a chord which bears
North 73°26'52" West 659.11 fed to the Point of Beginning), containing 15.187 acres, more or
less.

PARCEL IJ: (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 follows:

Co-rr=cing at the Southwest corner of the Southwest Quarter of Section 3, Township 14 North,
Range 02 East; thence on the South lino of said Quarter Section, South 89°5839" East 721.20
feet to the Southeast corner 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
Fast line of said Edwards and the prolongation thereof, North 00° 1173" East 472.92 Poet to a
point on the proposed northerly right-of-way line Ameriplex Parkway (unrecorded), said point
being the POINT OF BEGINNING of the herein desmlmd real estate; thence continuing on said
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line, North 00°11'13" East 625.66 feet to a point on the soutbeastcrly lino of land described in a
deed to the ladiannpolis Airport Authority, retarded as Instrument Number 95-01734; thence on
said southeasterly tine, North 44°5732" 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 of land also
desonW in a deed to Decatur P:D., LLC, recorded as Inshlmunt Number 99-166352, the
following two (2) courses: 1) South 27°04149" East 755.96 fed; 2) South 44°01147" East 845.73
feet to a point on the northerly right-of-way lie of Decatur Boulevard, the Grant of Right-of-Way
of which is recorded as Instrument Number 99-25069 in said Recorder's Office, said point being
on a non-tangent curve, concave southerly, having a central angle of 11 °51'28" and a radius of
646.96 foes; thence southwesterly on said curve and right-of-way line an arc distance of 133.89
feet (said era being subtended by a chord which bean South 60°3731" West 133.65 feet); thence
North 6°1296" East 51.15 feat; thence North 44°01147" 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 right-of-way line of Arneriplac Parkway, said point being on a non-tangent curve,
concave sootheriy, 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 foet(said arc
being subtended by a chord which bears North 72°1723" West 743.90 foal to the Point of
Beginning.
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REVISION NUMBER: 2
COMMTIMENT NO. 06016118-450

EXCEPTING TEE.REFROM the following described real estate:

As part of the Southwest Quarter of Section 3, Township 14 North, Range 112 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 sectiot4 South 89°5839" Bast 721.20
foot to the Southeast corner of land described in a deed to Richard S . and Carrie 13. Edwards,
recorded as hwuument Number 76-70011 in the Marion County Recorder's Office; thence on the
East line of said Edwards and the prolongatioa.thereo4 North 00'1113" East 472.92 feet to a
point on the proposed northerly right-of-way line of Ameriplex Parkway(unreoordec% said point
being the POINT OF BEGINNING of the herein described coal estate; thence coatiauing on said
line, North 00' 1113" East 625.66 feet to a point on the southeasterly lino of land described in a
deed to tho Indianapolis Airport Authority, recorded as Beni Number 95-01734; dxwo on
said southeasterly lino, North 44°5732" East 929.24 feet to the northwesterly corner 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 South 27'04149" East 230.75 feet to a
point on the North line of land described in a deed to Atlantii Limited, recorded as Insttameat
Number' 77-71815 in said Recorder' s Office; thmot on said North line, North 89'5839" West
125.00 feat to the Northwest corner of said [acrd; thence on the West Hue of said land, South
00°1943" 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°50x46" and a radius of 2124.67 ftct; theacc westerly on said curve and unrecordod
right-of-way line an arc distance of 661.79 feet (said aro being subtended by a chord which bears
North 73°2652" West 659,11 feet to the Point of Beginning, containing 15.187 acres , more or
less.

PARCELS I and A, when combined are the same as the following perimeter deac *don:

A part of the Southwest Quarter of Section 3, Township 14, Range 02 East of the Second
Principal Meridian, Decatur Township, Minion 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 quartet section, South 89'5839" East 721.20
feet to the Southeast comer 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
Past line of said Edwards and the prolongation thcreot North 00'1113" Fast 472 .92 feet to a
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point on the proposed northerly right-of-way line Ameeipiex Parkway (unrecorded), said point
being the POINT OF HEM ING of the herein described reel estate; thence continuing on said
line, North 000 1113" Fast 625.66 feet to a point on the southeasterly line of land described in a
deed to the Indianapolis Airport Authority, recorded as lastrument Number 95-01734; thence on
said soWimterly line North 44°5732" East 929.24 feet to the northwesterly corner of land
described in a deed to Decatur P.D., I.LC, recorded as Inatru ment Number 99-166351 In said
Recorder's Office; thence on the westerly line of said land and also the weatealy line of land also
described in a deed to Decatur P.D., LLC, recorded as Instrament Number 99-166352, the
following two (2) courses: 1) Soutar 27°04149" East 755.96 feet; 2) South 44°01147" East 845.73
feet to a point on the northerly right of way lino of Decatur Boulevard, the Grant of Right-of-
Way of which is recorded as Instrutnent Number 99-25069 in said Recorder's Office, said point
being on a non-tangent curve, concave southerly, having a central angle of 11 °5128" and a
radius of 646.96 feet, thence southwesterly on said curve and right-of-way line an arc distance of
133.89 feet (sald arc being subtended by a chord which bears South 60°3731" West 133.65
feet); thence North 6°1236" Fast 51.15 fact; thence North 44001147" West 354.67 feet, thence
north 89°32x6" West 56.07 feet; thence South 44°5734" West 662.94 feet to a point on the
aforesaid unrecorded right-of--way line of Ametfplex Parkway, said point being on a non. -tangent
curve, concave southerly, having a central angle of 20°0932" and a radius of 2124.67 feet
thence westerly on acid curve and unrecorded A&-of-way Uno an are distance of 747.7$ feet
(said are being subtended by a chord which bears North 72°1773" West 743.90 feet to the Point
of Beginning, containing 26.497 acres, more or less.

PARCEL M: (DRAINAGE)

Non-exclusive Temporary Drainage Easement dated January 12, 2000 and recorded January 19,
20M as Instrument No. 2000-8126 to be created upon and over the following described land

A strip of land, 30 feet in width, over a part of the Southwest Quarter of So ction3, Township 14
North, Range 02 East of tha 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 line thereof: South 89 degrees 58 minutes 39 seconds East
736,17 feet; theaca North 00 degrees 1 I minutes 13 seconds East 20.00 fed to a pofmt on the
North right-of-way tine of Mfihouse Road, being the POINT OF BEGINNING of the herein
described centerlim; thence twntimring North 00 degr ees I I minutes 13 seconds East 450.86 feet
to a point on the northerly right-of-way line of future Ammiplcx Fwkway (ururcoor W), and
there terminating; the side lines of said sip to be lengthened or shortened to begin at the North
right-of-way line of Milhouse Road and cad at the northerly right-of-way of future Ameriplex
Parkway, containing 0.310 asses, more w less.
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LOT 3 IN CARLOW CORPORATE CENTER SOUTH UNIT 1. A PART OF THE SOUTHEAST
114 OF SECTION 30, TOWNSHIP 37 NORTH. RANGE 10, EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED AUGUST 10, 2001 AS
DOCUMENT R2001 -104725 IN WILL COUNTY, ILLINOIS.

Property Address:
1355 Remington Blvd.
Bolingbrook. Illinois 60460

P.I.H.t
12-02-30-403-001-0000
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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 (51.00) and other good and valuable consideration,
the receipt and sufficiency of which is hereby confessed and acknowledged, the undersigned,
each of which is a parry 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
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, 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 Agrcement'7.

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 taw), except to
the extent the application of laws of another jurisdiction are mandatory.

[ The remainder of this page is intentionally left blank. ]

Termination .agreement and
Release ojOperarive Agreements

9191785.1 27-Oct-08 11.00 00652500
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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: ^"a1 B. M.Gaal y
Title: We Preswear

GENERAL MOTORS CORPORATTON, 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:--1/4
Name:
Title:

RELATIONSHIP FUNDING COMPANY, LLC

By:
Name:
Title:

S-1 Termination Agreement and
Release ofOperadve Agreemenrs

9)9t795] 77 -W-M I -W DG651500
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The undersigned have executed this Tennination and Release as of the date first above
here written.

ALTO FACILITIES REAL ESTATE TRUST
2001-1, as Lessor

By: Wilmington Trust Company , not in its
individual capacity but solely as Trustee

By:
Name:
Title:

EXECUTION RECOMMENDED

GENERAL MOTORS CORPORATION , as Lessee
and Construction Agent

WORL^W,IDE RF L ESTATE
BY: By:

919 1-, 8j,2 27-0v-08 1100 0065L800

WOft-MDE REAL ESTATF

IPMORGAN CHASE BANK, as Administrative

Agent and a Backup Facility Bank

Tide: T
F108E

owft

Name-

By
Name:
Title:

WILMINGTON TRUST COMPANY, in its
individual capacity, only to the extent expressly set
forth in the Participation Agreement

By:
Name:
Title:

RELATIONSI-BP FUNI)N'O COMPANY, LLC

By:
Name:
Title:

S-1 Ter inar (on Agreemen7 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-t, 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 Bpkap'Fapility Bank

By:
Name:
Title: WHARD W. DUKER

MANMING DrRECTOA

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:

S-t Termination ,4greemod and
Release of Operant e 4greemews

9191785.2 27-0o-08 11,00 (W2500

L]
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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:

WILMINGTON TRUST COMPANY, in its
individual capacity, only to the extent expressly set
forth in the Participation Agreement

By:
Name: u aat s . tacca"
Title: Vim President

RELATIONSHIP FINDING COMPANY, LLC

B y: _____
Name:
Title:

S- t 7i?rmination Agreement and

Release of eperarive Agreements
4 f 9 1 785 .7, 27-Oct -6d t 1 W I66525uG
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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-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 FL)NDING COMPANY, LLC

By: zz^
Nam : Thomas J. Irvin
Title: Manager

S- I Terinrn(Mon Agreement and

Release of Operarrve Agreements

9191785.227-x1-081I W+11)652500
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BTMU CAPITAL CmPOItAr ION, as Secured
Investor

Name: Cr yl A. Behan
Title: Senior Vice President

JH EQUITY REALTY INVESTORS, INC., as
Equity Investor

By:
Name:
Title:

By.
Name:
Title:

CITIBANK, N.A., as a Backup Facility Bank

By:
Name:
Title:

BNP PARIBAS, as a Backup Facility Bank

By:
Name:
Titlc:

By:
Name:
Title.

HSBC BANK USA, as a Backup Facility Bank

By.
Name:
Tide:

rernunation Agreement and

Release of Operate e Agreements
9;1,1 7 %5 7 2 7-0- 1-09 11 W (W)652 S00
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BTMU CAPITAL CORPORATION , as Secured
Investor

, 101785.2 27-0ci-06 1 l 00 W652500

By:
Name:
Title:

JH EQUITY REALTY INVESTORS, INC., as
Equity Investor

as
Name : Louise E. Colby

B y: ';7-,4-G

Title: Vice Presltlent

CITIBANK, N.A ., as a Backup Facility Bank

By:
Name:
Title:

BNP PARIBAS , as a Backup Facility Bank

By:
Name:
Title:

By:
Name:
Title:

HSBC BANK USA, as a Backup Facility Bank

By.
Name:
Title:

Terminarion 4grccment and

Relcase of Operatwe Agreements
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BTMU CAPITAL CORPORATION, as Secured
Investor

By:
Name:
Titlc:

JH EQUITY REALTY INVESTORS, INC., as
Equity Investor

By:
Name:
Title:

By:
Name:
Title:

CITIBANK, N.A., as a Backup Facility Bank

By:f-l' Z44
Na ayne Beckmann
Title: Managing Director

BNP PARIBAS, as a Backup Facility Bank

By:
Name:
Title:

By:
Name:
Title:

HSBC BANK USA, as a Backup Facility Bank

By:
Name:
Title:

Termination Agreement and
Release of Operative .4greemenrs

9191795 .2 2?.Ott-08 1 I :60 0C6525W

JPMCB-1-00000325



BTMU CAPITAL CORPORATION , as Scoured
Investor

By:
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:
Name:
Title:

By: /A-
Nanie: Barry Mendelsohn
Title: Director

HSBC BANK USA, as a Backup Facility Bank

By:
Name:
Title:

Termination Agreement and

Release of Operative Agreements

0191 795 ! !7d)U-C$ t 1:W 0002 W
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HSBC BANK USA, N.A., as a Backup Facility
Bank.

By:
Name : aul L. Hatton
Title: Managing Director

Terminarion Agreement and

Relea.+e of 0perarive Agreements
9141785 . 2 27-3ci-09 ! 1 00 (:"52500
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This Annex i
consists of 4 pages

ANNEXI
TO

UCC- I FR4ANMC STATRIVIENT

Debtor. Omen) Motors Corporation
300 Renaissance Center
Detroit, Michlgan 43265-3400

Sexured Party: JPMorgan Chug Bank, N.A., as Administrative Agent
P.O. Box 2558
Houton, TX 77252
(%t NLE6MI

r^
J

The financing statement to wblch this Annex I is attached covers all of the
following property of the Debtor now owned or at any time hereaHet acqukW (collectively. the
'r.^41IAStdO!'^:

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

(2) all Documents and Oweral Intangibles attributable solely to Equipment or
Flxtures, odw than Excluded Equipment and Fixtures;

(3) all books and records pertaining solely to Equipment or FbMn= (or
Proceeds or products ofEqu(pnWd or Fixtvros), In each case, other than
Excluded Equipment and Mxhims (or Proceeds or products Meseot); and

(4) to the extent not o6awlso included in the foregoing clauses , all Proceeds
and products of any and all ofthe foregoing.

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

"CollataraJ 'A t": the collateral agreement , dated as of November 29, 2006,
among the Debtor, Saturn Corporation and JPivdotgan Chase Bank , WA, as administrative agent
(as the same may be amended , supplemented or od=wlse modified fJ'om time to time).

" It Ar; the term loan agroomen4 dated as of Novornber 29, 2606,
among the Debtor, Saturn Corporation , the leaden parry the nno and JPMor3an Chase Bank,
NA, as administrative agent (as the same may be amended , Supplemented or odM%VIse
modified from time to time),

"fie ^: an "Doomierrcv" a ruch term is defined in Section 4.102 of the
UCC as In effect on November 29, ZW,

af6"M
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*T"W r l ". all "Egntpmeat" as such berm is defined in Section 9-1 D2 of the
UCC as in effect on November 29, 2006.

"Fxclttded Prni3txncnt a Forty,;, all Equipmait and Fbams, now owned or
at any *W horeafter ulOgUllLd by the Debtor, which are not eared an U.S. Manu&Mring
Facilities. myld^ that no Equipmaat or ft mra am owned or at nay time horeafta acquired
by the Debtor (a). Iocated td.a U.S. Manufacturing Facility or (b) transferred to a Non-US.
Man(Acuutng Property other than 0 in the ordinary course of busbten or (i1) for a business
purpose of the Debt" end Its Subsidt Ties (as dotermined in good fahh by the Debtor) and not
priorneriiy for %a purpose of (1) reduclug the security f" the Obligations "(2) making such
Equlpma►t and Fixtures avallabla to other or'edjmrs, shall em"tuto Excluded Equipmont and
Fbaures.

"PIIiTi='% all "Fucturas" as such term Is defined in Section 9-102 of the UCC as
in efface on November 29, 2006.

"f3menj Ituanalble": a "Ooncral itttangibk" as such term Is deAaod In Section 9-
102 of the UCC as in etTom on Novetabor 19, 2066.

"Ouvarninentei Au" e: any nation or goverment, any state, provin=
municipality "other political subdivision thereof and any entity exorcising mcacu&a,
legislative, judieiat; regulatory, taxing or administrative ftwdom of government inoloding the
European Central Bank.

"UmuMn": a collective rofmo o to the Debtor and Smm Corporation , and each
other direct or indirect wholly -owned domatte Subsidiary of the Debt" that at the option of tho
Debtor booomcs a party to the Collateral Agroemon4 the Credit Agroornent and each other
relevant Loan Document. In each oam by executing a Joinder agreement in form and substanco
masonably acceptable to the Agent.

" (gAkr": each Lander party to the Credit Agreement.

*Mm": any mortgage . pledge. I'm seetuity Interest, charge, statutory deemed
trust, conditional sak or other title retention agrarnent or other drallar mcumbrar,ce.

%=": a }can made by a Lender to the Debtor pursuant to the Credit Agreement.

"Loom Documents": the Credit Agroernent, the Security Dommmts, the Notes
and any amendment, waiver, supplement or othtx modification to any of the tbmgolng.

"Non-U.S. Manu&tartmi Pro oerty : any real property of a Grantor that Is not
part ofa US. Manufacturing Facility.

'U": a promissory now, executed and delivered by the Debtor with respect to
the Loans, suborsmWly In the farm of WIblt B to the Credit Agreement

"ObIlMions": all obligations of any Grantor In respect of any uapaki Loans and
any Inta thereon (ImWing Into cst accruing after the maturity of any Loan and interest

tlywerm
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sccrttlr4 after the filing of any petitioo in baakruptcy, or the comny= melt of any insohcacy,
reorganization or Idw proceeding , relating to arty Granter, wbetSer or not a claim fbr post-flung
or port-peddon interest Is ailowcd in such proceeding) and all other obugstlons and Ilabllkies of
any Oraator to the Agent or to any Lender, whether direct or Indirect, absolute or contingent, due
or to become due, or now existing or hereafter Irawred , which may arise under, oat oG or in
connection with the Credit Agreement , any other Loan Document ot any other document made.
delivered or given in connection therewith , whether on account of principal, 5rterert,
mimbursernont obligations , fee, indemnities, costs„ ancpenses or odwrwlsa

"EMgX": an hrdlvidwl , partnership , corporation, business ores, joint stock
company, trust, unincorporated association , joint vocum , Governmental Atrawity or other
entity of whatever nature,

"j' ": all "Proceeds" as such terns is defined In Section 9-102 of the UCC
as In affect on November 29, 21)06.

"Secured Portico": the collective reference to the Agent, each Leader and each
other Person to which any Obligations arc owed.

"Senrily Dc^guments",- the Collateral Agreemart and all other security documtn U
delivered to tine Agent granting or purporting to grant a Liza on any property of any Person to
socure the Obligations, Including financing statements or financing change statancoo under the
applicable Uniform Commercial Code.

"&JddW: as to arty Person (the "pgWn, any other Parson of whteh at least 4
majority of the outstanding stock or other aquity Intarosb having by the temts thereof ordinary
voting power to elect a majority of the bond of directors or comparable governing body of such
Person (irrespective of whether or not at the Ume stock or other cqufty interests of any other class
or ohs= ofsuch Pot n shall have or might bate voting power by reason of tho happening of
any contingency) is at the done owned by the parent, or by one or more Subsidiaries, or by the
parent and one or more Suboldiarlm

"I&C': the Uniform Commercial Code as from Om to time In effect in the State
of New York; ORX[Jod hoyrever. that, in the event that, by reason ofmandstory provisions of
law, any of the attudunent, pufocdon or priority of the Agent's end the Secured Parties' security
interest In any Collateral Is governed by the Uniform Commercial Code as in affect In a
jurisdiction other than der State of Naw York, the term "UCC " shall mean the Uniform
Commercial Code es in effect in such other jurisdiction for purposes ofthe provisions horeof
relating to such attachment, perfection or priority and for purposes of definitions related to such
Provision

"U,S, Marrufacturing Facilh'Y': (a) any plant or thallity of a Grantor lLwed on
Stbcduic 1 hereto, including su rolslod or appartenant land, buitdings , Equipment and Fixtures,
and (b) any plant or bhciliry oft Grantor, hOm ing all related or gVztena nt lend, buildings,
Equipment and Fbaures, acquired or leased by a (lmntor after the date hereof which is locoed
whhin the continental United Stator ofAmcrlea and at which manufacturing, prodoa;on,
assembly or processing actfAtleo are conducted.

Q}E "N3

JPMCB-1-00000337



i T., --77-777-777-77
G?! ^95f7i7LY. P1.T7' 1^+N hAiSNUCtJ 7.Y

2
3

C'+S A,- sU I Y 301E Cl} CILt N
C?A AQfXtULY U IT-01T iLkNfAAW <

-^ -

_ 6OVJLfTdf3 G7F
- MIi O(7.

KY
MI

1 CM A95lSLY FA[AP hJti KA,N&i8 CITY
^^ -

KS
7 d1.i Amalf L.Y PL:NT - -FU' 4f M-
6 "I A951'.MIiLY 9OKT'WA."!'NF. PLSRT WAI't^F6 f

^- -
IN

7 OMASSEA41HLYlA3&?4'1'^UY lAttiF.SV{1.Lt? W[
-i L,)"i, Sf34BLYL.AN5CNi3DF TA 211V.'!? f^iNlifnk?'- . 1 ..
9 C-M AS54 MB: Y LAMDINd ORANU FCVY.R u5lrlt3 M1.
it) - Ci.18.4t,3L ' ORaTTO"'N -1pia rowN Mf
!! CAS,{55Fik{B.,Y AA rF.- J ' L7AYT `N. OH
7Z LM !44 m BLY (3 -,k) p"1 "._f^. -^-'" -----"'-
!3 ^f oM A4 - ^fALY -ST-
14^^4At 15.4 .xfF]! Y ^rt7L'R?. WILMiht'itUN
IS I^tA^SF^. .t iii rr^RT

rkf. ()A? 4114

i i K)NTIAC --^^-Tw

_ WTLLi?Tit37'C??^ ^TH
._ _efr_^1,=iinRT r.A

15 i r?W AS^,h.r ! r w'1^,: ILLE
-

UKS.
17 Gf3,MFI1A1`t .;A1.`^:';'j - VYW1ii1D5()N h+I --_

19 i1fFTJP1..'NTIINY 41 DIE f'LI?.f' UT
"') C}t,1 hiFiJ t3 SLA G3LShB $i^1r1C L{]

!ip*+A

0.14 W-D ORANU RAPIIA m7[
C1 biF'] 1hLN NAP{1LI`' '^ LANA}'OLI5 IN
am Nwi) i nN5R:D MCG1O. kL STA^wTN4_ .. LAN9INa u[
Cr.[ Nsr-n-I.g1tLD3101AN

^
1icirs OINK l oll

OM m p-A-y 111 lSAT^SaiEL __ C1ii_

GM '>fPT1 PO;v _A_C
{3M hft 8?tRlr'VFPC):iT

,T

4. iJ1L'ERT)(A !N AL .Si.)N H.1L77.'.iOA.E
Mi POWFATIA W SAY ZITS'

--^
'iJiLTR^ ;^ ! BEDPURDGM r _

L ^^ I'41+^^'.R7RA~7J D'YIAT]t'E
d ApW Its i .[ 7 F LI ^T lG P S YJ ii
dM f?OL,r? K"I3?A1N IJVONl_
-GM PO WcSt7RA^W SENA
(Ill P+7WYATR P C

N 1`^WEFC7Y.A; N1 "17.71"; FTh3_Nr.
q MTiDVJfiitTâ..UNTDLh'LSU
! IiPOWERTF^LH7CJAWANDA
al )WP2Tf 1T'!' ,^RFEh T} A+ .{lS :LS
GA!?i^V'^wTFS..'?,'V.'ILLUWfilir{

r.+x...A
'PQh'fI^1C. tsr

r, } RT ixjc
v+11f7E`NiR9ii

^9AY G:TY hU _
BB[h'GK37--^^
D°FiANCY. [era
rUN'T MY-
LIVt N[A
}-U 55 E^U1.
PAX)411k-
HCW1ifLU:i

7C^i?y0. lok
13CTYAL^^ NY

'^ ARH
- .. YPSILAN71-.

JPMCB-1-00000338


	page 1
	page 2
	page 3
	page 4
	page 5
	page 6
	page 7
	page 8
	page 9
	page 10
	page 11
	page 12
	page 13
	page 14
	page 15
	page 16
	page 17
	page 18
	page 19
	page 20
	page 21
	page 22
	page 23
	page 24
	page 25
	page 26
	page 27
	page 28
	page 29
	page 30
	page 31
	page 32
	page 33
	page 34
	page 35
	page 36
	page 37
	page 38
	page 39
	page 40
	page 41

