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CROWELL & MORING LLP
590 Madison Avenue

New York, New York 10022
Telephone: (212) 223-4000
Fax: (212) 223-4134

Michael V. Blumenthal
Steven B. Eichel

Attorneys for the
Revitalizing Auto Communities Environmental Response Trust
f/k/a Environmental Response Trust

Michael O. Hill

General Counsel and Chief Operating Officer

Revitalizing Auto Communities
Environmental Response Trust

2930 Ecorse Road

Ypsilanti, MI 48198

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
Chapter 11 Case No. 09-50026 (REG)

MOTORS LIQUIDATION COMPANY, et al.,
f/k/a General Motors Corp., et al,

Debtors. (Jointly Administered)

DECLARATION OF SCOTT R. HAMILTON IN SUPPORT OF
MOTION OF THE REVITALIZING AUTO COMMUNITIES ENVIRONMENTAL
RESPONSE TRUST FOR AN ORDER PURSUANT TO 11 U.S.C. 8§ 105 AND 1142 TO
ENFORCE DEBTORS PAYMENT OBLIGATIONS UNDER THE SECOND AMENDED
JOINT CHAPTER 11 PLAN AND THE CONFIRMATION ORDER

Scott R. Hamilton, pursuant to 28 U.S.C. § 1746, declares as follows:

1. I am the Chief Financial Officer of the Revitalizing Auto Communities
Environmental Response Trust (“RACER” or “Trust”). | previously served as Controller of
Motors Liquidation Company (“MLC”). | respectfully submit this declaration to provide the

Court with the information set forth below.
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2. Annexed hereto as Attachment A is a true and accurate copy of a “Flow of Funds
Summary” created by Debtors and reflecting (in Rows 1-5) Debtors’ statement of the value, as of
March 30, 2011, of cash and U.S. Treasury securities that MLC and certain affiliated debtors
(collectively, “Debtors”) transferred to RACER on or about March 31, 2011.

3. Annexed hereto as Attachment B is a true and accurate copy of an October 21,
2011 letter from U.S. Bank, which has, since March 31, 2011, served as custodian of all cash and
U.S. Treasury securities that the Trust has received from Debtors.

4, Attachment B lists the value of cash and U.S. Treasury securities that Debtors
transferred to the Trust on the Effective Date. The U.S. Treasury securities have varying maturity
dates and stated interest rates. Attachment B shows the fair market value of the transferred U.S.
Treasury securities (including accrued interest) as of the Effective Date, and also specifies the
maturity dates and stated interest rates of those U.S. Treasury securities.

5. It is my understanding that Debtors, based on their accumulated knowledge and
experience with respect to the Trust’s anticipated environmental and administrative spending
needs over the life of the Trust (which knowledge and experience | do not question), had selected
the maturity dates and stated interest rates associated of the U.S. Treasury securities reflected in
Attachment B to meet the Trust’s anticipated spending needs.

6. It is also my understanding that the United States Government had approved the
combination of assets that Debtors transferred to RACER on the Effective Date.

7. In light of the foregoing, RACER held and intends to continue holding until
maturity the U.S. Treasury securities transferred to it by MLC on the Effective Date. For the

same reasons, had MLC transferred Cash to RACER in the amounts recorded as “amount[s] in
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U.S. Dollars” in Rows 1 through 5 of Attachment A, RACER would have purchased the same
securities on or immediately after the Effective Date, but at the cost reflected in Attachment B.

8. To avoid risks associated with purchasing longer-term U.S. Treasury securities
before the Trust has determined whether any changes are needed to the mix of securities that
Debtors recommended (and that | understood U.S. Treasury to have approved), Cash that
RACER has received on and after the Effective Date has been placed in U.S. Treasury securities
with relatively short maturity dates (e.g., three to twelve months) and a money market fund that
invests exclusively short-term U.S. Treasury securities.

0. These securities provide relatively little interest income, typically less than 0.02%
or less per year.

10.  Therefore, had RACER received an additional $13,505,874 in Cash on March 31,
2011, that Cash would likely have since earned interest in an amount of more than $1,000 but
less than $2,000.

11.  Annexed hereto as Attachment C is a true and accurate copy of a November 10,
2011 letter from MLC providing notice of its intent “to file a certificate of dissolution (the

“Dissolution Certificate™) with the Secretary of State of the State of Delaware during the week

beginning December 11, 2011, and upon the filing of the Certificate (or such later time as set

forth in the Dissolution Certificate), the Company [MLC] will be dissolved.”
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12.  Annexed hereto as Attachment D is a true and accurate copy of the U.S. Bank
Trust and Custody Services Report on Controls Placed in Operation and Tests of Operating
Effectiveness for the period from October 1, 2009 to September 30, 2010. It was supplied to me

by a US Bank representative in response to my request for the most recent version of this Report.

I declare under penalty of perjury that the foregoing is true and correct.

Executed on November 21, 2011 in Ypsilanti, Michigan.

/s/ Scott R. Hamilton
Scott R. Hamilton
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ATTACHMENT A

FLOW OF FUNDS SUMMARY
(PREPARED BY MLC)
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ATTACHMENT B

LETTER FROM US BANK
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g : ! 4 o \ All of us serving you®
Jbank. . |

Institutional Trust & Custody
425 Walnut Street
Cincinnati, OH 45202

October 21, 2011

Scott R. Hamilton, Chief Financial Officer
RACER Trust

2930 Ecorse Road

Ypsilanti, MI 48198

Dear Scott:

Below is a recap of the assets we received for the initial funding for RACER Trust. The
assets are valued as of 3/31/2011,

RACER Envzronmental Actzon Investment Account

- i : Velie

' 34,896,945.00 0 34,896,945.00
U S TREASURY | P 2.38% 115/2025  104,020,808.37  116,771,679.06 518,667.29  117,290,346.35
U S TREASURY | P 238% 1/15/2017 . 7,924,719.880 8,930,763.07 39,514.14 8,970,277.21
U S TREASURY | P 1.63%  1/15/2018 7,241,665.600 7,830,050.93 2470568  7,854,756.61
U S TREASURY | P 2.13%  1/15/2019 6.975927.140 . 7,784,158.06 = 31,121.88 7,815,279.94
U S TREASURY NT 1.00% 7/31/2011  189,564,000.00  190,104,257.40 - 31419448 = 190,418,451.88
U S TREASURY | P 1.38%  1/15/2020 63,758,507.91  66,852070.71 184,05426  67,036,124.97
U S TREASURY | P 1.25%  7/15/2020 11,536,260.90  11,913,842.72 3027472 11,944,117.44
U S TREAS BD STRIP 2/15/2015 9,329,000.00  8706289.25 0.00 8,706,289.25
U S TREAS BD STRIP 2/15/2016  22,339,000.00 __ 20,014 40366 0.00 _ 20,014.403.66

422,689.889.80 473,804,459.86 1,142,532.45  474,946,992.31

RACER Admmls’uatlve Investment Account

e e %ﬁi T

. .E.@Qa@fé?esir" o
15 000 000.00 0.00 15.000.000_.00

USTREASURY P 2.38%  1/15/2025 37,988,755.73  42,645,417.41 189,419.07 42,834,836.48
USTREASURYIP  2.38%  1/152017 - - 962147032 = 1084291598 . 47,974.46 10,890,890.44

U S TREASURY | P 163%  1/15/2018 ~ 3,678,640.00 3,977,629.50, 12,550.06 3,990,079.56 -
USTREASURY IP  213%  1/5/2019 . 3,536165.36 3,945,865.48 1577599 3,961641.47
USTREASURYNT  1.00%  7/31/2011 36,473,000.00  36,576,948.05 6045249  36637,400.54
USTREASURY IP 1.38%  1/152020 550149669 . 576842931 - 1588139 . 578431070
USTREASURYIP  1.25% = 7/16/2020 620328960 640632327 - 1627935  6,422,60262

U S TREAS BD STRIP 211502015 5671,00000 - 529246075 - . 000 . . 520246075
. USTREASBDSTRP . 211522016 6661,00000 ' 5967,856.34 0.00  5967.856.34
o A ; ' ‘ 115,334,817.70 13642374609  358332.81 136.782,078.90

usbank.com
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Jbank. o

Institutional Trust & Custody
425 Wainut Street
Cincinnati, OH 45202

If you have any questions, or need any further information, please do not hesitate to -
contact me. _ .  ?

Sincerely,

koo

M. Christine Poppe
Vice President & Relationship Manager

~usbank.com
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ATTACHMENT C

NOTICE OF DISSOLUTION OF MOTORS LIQUIDATION
COMPANY
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Motors Liquidation Company
¢/a AlxPactners LLP

2000 Town Center, Swte 2400
Southtield, Michigan 48075

Phone: 248.262.8445

Fax: 248.262.8491
IZ-Mail: akoch@alixpartners.com

November 10, 2011

Via Electronic Mail and Overnight Courier

General Motors LLC

400 Renaissance Center

Detroit, Michigan 48265

Attn: Lawrence S. Buonomo, Esq.

Wilmington Trust Company Gibson, Dunn & Crutcher LLP

Rodney Square North 200 Park Avenue

1100 North Market Street New York, New York 10166-0193
Wilmington, Delaware 19890-1615 Atin: Matthew J. Williams, Esq.

Attn: Corporate Trust Administration Keith R. Martorana, Esq.

Altn: Elliott P. Laws, Esq. Attn: Michael O. Hill, Esq.

1001 Pennsylvania Avenue, N.W. 2300 Wisconsin Avenue, NW. Suite 300
Washington, DC 20004-2595 Washington, DC 20007

Re: Notice of Dissolution of Motors Liquidation Company

[adies and Gentlemen:

Reference is hereby made to: (i) the Debtors’ Second Amended Joint Chapter 11 Plan, dated
March 18, 2011 (ECF No. 9836) (as may be amended, modified or supplemented [rom time
to time, the “Plan”), filed by Motors Liquidation Company (f/l/a General Motors
Corporation) (the “Company”) and its affiliated debtors, whose cases are jointly
administered under Case Number 09-50026 (REG) in the United States Bankruptcy Court for
the Southern District of New York (the “Bankruptcy Court’), and (ii} that certain order by the
Bankruptcy Court confirming the Plan, dated March 29, 2011 (ECF No. 9941) (the
“Confirmation Order”). Capitalized terms that are used but not otherwise defined herein
shall have the meaning ascribed to such terms in the Plan,

Pursuant to Section 11(c) of the Confirmation Order, the Company hereby provides notice to
New GM, the GUC Trust Administrator and the Environmental Response Trust
Administrative Trustee of the Company’s intention to file a certificate of dissolution (the
“Dissolution Certificate™) with the Secretary of State of the State of Delaware during the
week beginning on December [, 2011, and upon the filing of the Certificate (or such later
time as set forth in the Dissolution Certificate), the Company will be dissolved.
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Very truly yours,

MOTORS LIQUIDATION COMPANY
By: /V/

Name/A. A. Koch
Title: President

ce: Joseph Gromacki, Jenner & Block LLP (by electronic mail)
Michael Wolf, Jenner & Block LLP (by electranic mail)
Ted Stenger, Motors Liquidation Company (by electronic mail)
Stephen Karotkin, Weil, Gotshal & Manges LLP (by electronic mail)
Joseph Smolinsky, Weil, Gotshal & Manges LLP (by electronic mail)
Raymond Gietz, Weil, Gotshal & Manges LLP (by ¢lectronic mail)

2| Page
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ATTACHMENT D

US BANK TRUST & CUSTODY SERVICES
REPORT ON CONTROLS PLACED IN OPERATION AND
TESTS OF OPERATING EFFECTIVENESS
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