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I, Eric B. Fisher, declare as follows:

1. I am a Partner with Binder & Schwartz LLP, counsel for plaintiff Motors
Liquidation Company Avoidance Action Trust (“Plaintiff”’), by and through the Wilmington
Trust Company, solely in its capacity as Trust Administrator and Trustee. I make this
declaration in support of Plaintiff’s Motion for Partial Summary Judgment Dismissing the
Term Lenders’ Constructive Trust Defense.

2. Attached hereto as Exhibit A is a true and correct copy of the Term Loan
Agreement between General Motors Corporation, Saturn Corporation, JPMorgan Chase Bank,
N.A. (“JPMorgan”), and others, dated as of November 29, 2006 (the “Term Loan
Agreement”), Bates stamped JPMCB-CSM-0000004 through JPMCB-CSM-0000070, produced
by JPMorgan in this litigation.

3. Attached hereto as Exhibit B is a true and correct copy of the Collateral
Agreement between JPMorgan, General Motors Corporation, and Saturn Corporation, dated as of
November 29, 2006, Bates stamped JPMCB-CSM-0000112 through JPMCB-CSM-0000158,
produced by JPMorgan in this litigation.

4. Attached hereto as Exhibit C are true and correct excerpts of the transcript from
the deposition of Adil Mistry taken on October 24, 2018, in this litigation.

5. Attached hereto as Exhibit D is a true and correct copy of an email from Mardi
Merjian to Richard Duker, dated October 15, 2008, Bates stamped JPMCB-00000919 through
JPMCB-00000920, produced by JPMorgan in this litigation.

6. Attached hereto as Exhibit E is a true and correct copy of an email from Mardi
Merjian to Richard Duker, dated October 15, 2008, Bates stamped JPMCB-STB-00000273

through JPMCB-STB-00000274, produced by JPMorgan in this litigation.
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7. Attached hereto as Exhibit F is a true and correct copy of an email from Mardi
Merjian to Ryan Green, dated October 17, 2008, Bates stamped JPMCB-STB-00000366 through
JPMCB-STB-00000367, produced by JPMorgan in this litigation.

8. Attached hereto as Exhibit G is a true and correct copy of an email from Ryan
Green to William Wineman, Mardi Merjian and Michael Ledyard, dated October 24, 2008, Bates
stamped JPMCB-STB-00000427 through JPMCB-STB-00000437, produced by JPMorgan in
this litigation.

0. Attached hereto as Exhibit H is a true and correct copy of an email from Mardi
Merjian to Ryan Green, dated October 27, 2008, Bates stamped JPMCB-STB-00000452 through
JPMCB-STB-00000454, produced by JPMorgan in this litigation.

10. Attached hereto as Exhibit I is a true and correct copy of an executed escrow
letter addressed to LandAmerica, dated October 29, 2008, Bates stamped MB000024 through
MB000030, produced by Mayer Brown in this litigation, along with the corresponding signature
pages Bates stamped JPMCB-STB-00000885 through JPMCB-STB-00000887, and JPMCB-
STB-00000891, JPMCB-STB-00000893, produced by JPMorgan in this litigation.

11. Attached hereto as Exhibit J is a true and correct copy of excerpts of the transcript
from the deposition of Ryan Green that was taken on January 27, 2010.

12. Attached hereto as Exhibit K is a true and correct copy of excerpts of the
transcript from the deposition of Stewart Gonshorek that was taken on January 28, 2010.

13. Attached hereto as Exhibit L is a true and correct copy of excerpts of the
transcript from the deposition of Robert Gordon that was taken on January 28, 2010.

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

transcript from the deposition of Mardi Merjian that was taken on February 4, 2010.
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15. Attached hereto as Exhibit N are true and correct copies of the Collateral Value
Certificates delivered pursuant to the Term Loan Agreement, Bates numbered GM000000001
through GM000000024, produced by General Motors Company in this litigation.

16. Attached hereto as Exhibit O is a true and correct copy of an excerpt from the
June 25, 2009 hearing before the bankruptcy court in the main bankruptcy proceeding, Case No.
09-50026.

I declare under penalty of perjury under the laws of the United States that the foregoing is

true and correct.

Dated: November 6, 2018

/s/ Eric B. Fisher
Eric B. Fisher
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EXECUTION COPY

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.,
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
and
MORGAN STANLEY SENIOR FUNDING, INC.,
as Co-Documentation Agents,

and

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

Dated as of November 29, 2006

I.P. MORGAN SECURITIES INC.
and
CREDIT SUISSE SECURITIES (USA) LLC
as Joint Lead Arrangers and Joint Bookrunners

[CS5&M No. 6701-619]

[NV CORP:2649258v24]]
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TERM LOAN 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
“Syndication Agent™); BARCLAYS BANK PLC, CITIGRQUP
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 thc greater of (a) the Prime Rate in effect on such day and (b) the Federal
Funds Effective Rate in effect on such day plus 1/2 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

[[NYCORP:2649258v24]]
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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 writtcn noticc 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 al 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”: I.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.

“Attributable 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 pavments 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
pavments” means, with respect to any lease for any period, the sum of the rental and other
payments required to be paid in such pertod 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

[[NYCORP:2649258v24]]
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then current amount of such penalty from the later of such two dates and shall exclude the rental
payiments 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.

“Business Day™: any day that (i) is not a Saturday or Sunday and (i) 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
Dollars can occur in the London interbank market and on which banks are open for business in
New York.

“Capital Lcase 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 such 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 Parties, 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™: the 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), (iii) all
Collateral owned by any Guarantor if 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 () 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 holder 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 1s not
required with respect to such Collateral. Notwithstanding the foregoing, for purposes of

[[INYCORP:2646258v24]}
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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 form 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 certificatc rclates.

“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 set 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 Personis 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 timc, 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 ol 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 lease-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 groundwater. :

“Bnvironmental 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.

“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 of interest determined 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 11:00 am., 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 (rounded upwards, if necessary, to the next 1/16 of 1%) 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 11:00 a.m., London time, two Business Days prior to the
commencement of such Interest Period.

“Eurodollar Reserve Rate™: with respect to cach day during each Interest Period
pertaining to a Eurodollar Loan, a rate per annum determined for such day in accordance with
the following formula (rounded upward to the nearest 1/100th of 1%):

{Eurodollar Rate)
{1.00 - Eurodoliar Reserve Requirements)

Furodollar Reserve Rate =

“Eurodollar Reserve Reguirements™: 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, without limitation, basic, supplemental,
marginal and emergency reserves under any regulations of the Board of Governors of the Federal
Reserve System or other Governmental Authority having jurisdiction with respect thereto)
dealing with reserve requirements prescribed for eurodoliar funding (currently referred to as
“Eurocurrency liabilities” in Regulation D of such Board) maintained by a member bank of such
Systcm.
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“Event of Default™ 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 1%} 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 1/100 of 1%) 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 Pate”: a date on or before December 15, 2006, selected by the
Bortower 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
Amcrica as in cffcet from time to time and as applied by the Borrower in the preparation of its
public financial statements.

“GMAC”: GMAC LLC (or any successor 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 guarantceing Person that guarantees or in cffect
gunarantees, or which is given to induce the creation of a separate obligation by another Person
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(including any bank under 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, (i1) 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 (ii1) 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 collection 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 amount equal to the stated or determinable
amount of the primary obligation in respect of which such Guarantee 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 stated 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 determined by the
Borrower in good faith.

“Guarantot”™: 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 form 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”, “hazardous 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 amount 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
Pcrson for borrowed moncy, (ii) all obligations of such Person cvidenced 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 account party or applicant under or in
respect of acceptances, letters of credit and similar arrangements, (v) all obligations of such
Person in respect of securitizations of receivables, (vi) all net obligations of such Person under
swap agreements, (vil) 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 third Business Day after
the last day of each March, June, September and December to occur while such Loan 1s
outstanding and the date such I.oan is paid in full, (b) as to any Eurodollar L.oan, 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 (1) the date upon which the
Loans have been paid in full and (i) 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 1n 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:

(1) 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 immediately preceding Business Day; and

(11) any Interest Period that begins on the last Business Day ol 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™ aloan 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.

L1y

Loan Group”: a group of Loans of a single Type as to which a single Interest
Period 1is in effect.

“Loan Parties”: each of the Borrower and each Guarantor.
“Majority Lenders™: (a) at any time prior fo 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 which is located within the continental United States of America, (i) which owns
a Principal Domestic Manufacturing Property and (iii) in which the Borrowcr’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 which Collateral having a net book value (as determined as of
the end of the most recent fiscal pctiod of the Borrowcer 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, if such seventh
anniversary does not fall on 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.

113

QObligations™: 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 bankruptey, 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 salc 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 security for the
Obligations or (B) making such Collateral available to other creditors.

“Person”: an individual, partnership, 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 determination of such eleven
largest commereial 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 mutually agreed upon by the Agent and the
Borrower.

“Principal Domestic Manufacturing Property”: any manufacturing plant or
facility owned by the Borrower or any Manufacturing 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% of the Total Exposure as of the end of each such fiscal quarter.

“Reference Lender”: the Agent.

“Register”: as defined in Section 10.06.

“Requirement 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 {o 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 Commercial Code.

“Significant Subsidiary”: at any time, any Subsidiary of the Borrower which has
at least 10% of the consolidated asscts of the Borrower and its Subsidiaries at such timc 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 of the Borrower, and
any references herein or therein to the subsidiaries or affiliates of the Borrower shall be to the
Borrowcr’s Subsidiarics 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% of the T'otal 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.
“Type”: 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.

[INYCORE:2645258+24]]

JPMCB-CSM-0000019



09-00504-mg Doc 1127-1 Filed 11/06/18 Entered 11/06/18 20:16:39 Exhibit A
Pg 18 of 68 .

(b} As used herein, and any certificate or other document made or delivered
pursuant hereto, accounting terms 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 particular
provision of this Agreement, and Article, Section, Schedule and Exhibit references are to the
Articles, 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 forms 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 Maturity Date.

{c) Subject to Sections 2.11 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 1:00 p.m., New
York City time, (1) 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 shall be in an amount equal 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
terminate 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
(1) the date and amount of prepayment and (it) 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 $10,000,000 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 Borrowcer to be in
compliance with such covenant.

{c) Any prepayment ol 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.

{INYCORP:2649258v24]|

JPMCB-CSM-0000021



09-00504-mg Doc 1127-1 Filed 11/06/18 Entered 11/06/18 20:16:39 Exhibit A
Pg 20 of 68
14

(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 A gent has or the Majority Lenders have determined that such continuation is
not appropriate or (1i) 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 shall be antomatically 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. Minimum Amounts of Eurodollar Loan Groups. All
conversions and continuations of Loans hereunder and all selections of Interest Periods
hereunder shall be in such amounts and be made pursuant to such elections so that, after giving
effect thereto, the aggregate principal 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 Burodollar Loan Groups outstanding at any time.

SECTION 2.07. Repayment of Loans; Evidence of Debt. (a) The Borrower
hereby unconditionally promises to pay to the Agent for the account of each Lender the then
unpaid principal amount of each Loan of such Lender as provided in Section 2.08.

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

{c) Each Lender shall 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 extent 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, ¢n 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, the Borrower shall repay Loans in a principal amount
equal to (.25% of the aggregate principal amount of the Loans madc on the Funding Datc.

(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, on¢ 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 intercst accruing pursuant to paragraph (d) of this Scetion 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 (1ii) 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 of 360 days or, in the
case of ABR Loans on any date when the ABR is determined by reference to the Prime Rate, a
year of 365 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.

(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 announced 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 Interest 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 pro rata among the ELenders.

(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 (¢} of this
Section.

(¢} 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,
pro rata among the Secured Parties according to the amount of interest then due
and owing and remaining unpaid to such Secured Parties;

(i11) 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, pro 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

(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 1:00 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 succeeding 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 assumption, 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 Document. 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

any expense payable by the Borrower on any date as provided in any Loan Document, in the
event that (A) any invoice is later determined 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 determined 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 amount 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, Illegality. (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 shall 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, continuc such Eurodollar Loans as such
and convert ABR Loans to Eurodollar Loans shall 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 of law), 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 shall 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 afier 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 of law) 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
rcduction 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 amount due to the imposition or change in the rate of any tax, which
shall 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 required 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 pay or refund any amounts to the Borrower on account of such savings.

(¢) 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 ol 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, cach Affiliate of
a Lender and the Agent (each a “Tax Indemnified Party™):
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(1) income taxes (other than withholding taxes) and franchise
faxes, 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 or received a
payment under, or enforced, this Agreement or any other Loan Document); and

(i1) 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 Applicable Lending Office, the
date of such change) (all such taxes, levies, imposts, duties, charges, fees,
deductions and withholdings, other than those excluded under clause (1) or this
clause (ii), being referred to as “Non-Excluded Taxes™); provided, 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 changed 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 change in Applicable
Lending Office; provided, further, however, that this clause (i) 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 applicable 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-8ECI, 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, (II) 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 form reflecting
such change (if and to the extent such Non-US Lender is then legally able
to provide any such form), and (III) obtain such extensions of time for
filing and completing any such form 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-UJS Lender shall:

(A) represent to the Borrower (for the benefit of the
Borrower and the Agent) that it is not a bank within the meaning of
Section 871(h} or Section 881(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, (I) a
certificate substantially in the form of Exhibit D and (II) two accurate and
complete original signed copies of Internal Revenue Service Form W-
8BEN, 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 881(c) of the
Code with respect to payments to be made under this Agreement and any
Noles;

(C) furnish to the Borrower, with a copy to the Agent, (I)
two duly completed originals of such form W-8BEN or successor
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applicable form before the date that any such form previously provided
expires or becomes obsolete and (I1) after the occurrence of any event
requiring a change in the most recent form previously delivered to the
Borrower or the Agent, two duly completed originals of such form
reflecting such change (if and to the extent such Non-US Lender is then
legally able to provide any such form);

(D) obtain such extensions of time for filing and
completing any such form W-8BEN or successor applicable form 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 forms as may be
reasonably required in order to establish the legal entitlement of such
Lender to a complete exemption from withholding with respect to
payments under this Agreement and any Notes.

Notwithstanding 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 (i1) with respect to any Lender alrcady a party hereto, would prevent
such Lender from duly completing and delivering any such form with respect to it, such
prospective Lender or Lender shall not deliver any such forms 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 transter pursuant to which it becomes an
Assignee, Participant or Conduit Lender, be required to provide all 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 forms (including Internal Revenue Service Form 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 Form W-9 or successor form thereto, certifying an exemption from backup withholding in
respect of payments hereunder, if it is legally entitled to do so.

(¢) If and to the extent that a Tax Indemnified Party, in its sole discretion

(exercised in good faith), determines that 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 determined 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 heen finally settled.

(d) If any Lender fails to provide the Borrower or the Agent with the appropriate
form, certificate or other document required 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. Indemnity. Subject to the provisions of Section 2.17(a), the
Borrower agrees to indemnity 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 thereof in 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 of an 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 Interest 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 Pavable: Relocation of Lending Office;
Mandatory Assignment. (a) In the event that any Lender becomes aware that any amounts are
or will be 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 shall submit to the
Borrower a certificate describing in reasonable detail the events or circumstances causing such
amounts to be owed to such Lendet, 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 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 faith 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 nced 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.

{¢) Inthe 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 paid 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
Commitment 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 of Lenders. The Borrower shall be permitted to
replace any Lender that (a) requests reimbursement for amounts owing pursuant to Section 2.13,
2.14 or 2.15(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, subject 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 o 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 may be, to the replaced Lender and (viil) upon
compliance with the provisions of Section 10.06 and the payment of the amounts referred to in
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clause (i1) 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 shall survive as to such replaced Lender. Each Lender agrees that, if it becomes a
replaced Lender, it shall comply with Section 10.06, including 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 shall 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 (a) 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 ptoperty, 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 good 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 filing required 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
binding obligation of each Loan Party party thereto enforceable against each such Loan Party in
accordance with its terms, except as enforceability may be limited by applicable bankruptey,
insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’
rights generally and by general equitable principles (whether enforcement is sought by
proceedings in equily 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 Documenis), except io the
extent that all such violations and creation or imposition of Liens could not, in the aggregate,
have a Material Adverse Effect. The available excepiions 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, 2003, or the Form 10-Q of the Borrower for
the fiscal quarter ended September 30, 2006, or in any Form 10-K/A, 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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SECTTON 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) of this Agreement or pursuant to any
other Loan Document contains or will contain any material misstatement of fact or omits or will
ontit to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were, arc or will be made, not mislcading, 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 bankruptey, 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 therein 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, (if) 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
(1ii) 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, cvaluation, audit or review would not rcasonably be cxpected to
have a Material Adverse Effect.

{¢) Each Loan Party 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 of the
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 Party and each Lender and (ii} the
Collateral Agreement, executed and delivered (including by way of a telecopier or
electronic image scan) by each Loan Party.

{b) Lien Searches. The Agent shall have received the results of recent licn
searches (limited by 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 Party’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 I.oan 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 of the officers of such Loan Party executing any Loan
Document (with the President, any Vice President or any Financial Officer of such Loan
Party 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 cextificate of incorporation and by-laws or equivalent constitutional
documents of such Loan Party, (1ii) 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 T.oan Party by such Loan Party and (iv)
certify 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 shall have been amended, supplemented, modified, revoked or
rescinded.

(d) Fees. The Arrangers and the Agent 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 Weil, Gotshal & Manges LLP, counsel to each of the Loan Parties, substantially in the
form of Exhibit E-1 and (ii) the executed legal opinion of Martin 1. 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.

(f) Eilings, Registrations and Recordings. Each document (including any
Uniferm Commercial Code financing statement, but excluding Fixture Filing Financing
Statements, which will be filed as provided in Section 5.05(¢)) 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.

(1) 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 eatlier 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.

(I} 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 of June 30, 2006.

ARTICLE V

Affirmative Covenants

Each Loan Party as to itself hereby agrees that, so long as any amount is owing to
any Lender or the Agent hereunder, 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 condition and results of
operations of the Borrower and its consolidated Subsidiaries on a consolidated basis in
accordance with GAAP consistently applied; and

(b) assoon 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 unaudited
consolidated balance sheet of the Borrower and its consolidated Subsidiaries as at the end
of such quarter and the related unaudited consolidated statements of income 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 (except 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 of a 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 therein (subject, in the case of interim statements, to normal year-end audit
adjustments) and (ii) during such period cach Loan Party has performed in all material respects
all of its covenants and other agreements contained in this Agreement and the other Loan
Documents to be performed by it, and that no Defanlt 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 10-K 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 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, within 15 Business Days after the date on which the
Borrower is required to file Form 10-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 afier 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 Reporting Period is not in effect,
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 10-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 Collateral 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 of Default, accompanied by a statement of a
Financial Officer setting forth details of the occurrence referred to therein 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
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business, except as otherwise permitted pursuant to Section 6.01 or to the extent that failure to do
50 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 (i1) take all actions necessary o 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
18 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 to the Agent in proper form for filing, deliver
to the Agent such a Fixture IFiling 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 may be 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 installed 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, (11) 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,

(1ii) any wrtitten 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 andit 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 {¢) in the case of a 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 of any 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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Subsidiaries which (if originally issued or assumed at such time) would otherwise be subject to
the foregoing restrictions, but not including Indebtedness permitted to be secured under

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 determined 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 secure 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;

(ii1) 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); provided, however, that
the principal amount of Indcbtedness sccured thereby shall not exceed by more

[[NYCORP:2640258+24]]

JPMCB-CSM-0000042



09-00504-mg Doc 1127-1 Filed 11/06/18 Entered 11/06/18 20:16:39 Exhibit A
Pg 41 of 68
35

than 115% the principal amount of Indebtedness so secured at the time of such
extension, renewal or replacement and that such exiension, 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:

{1) Liens for taxes, assessments, governmental charges and utility
charges, in cach case that arc not yet due or that arc 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;

{11) carriers’, warchousemen’s, mechanics’, materialmen’s,
repairmen’s or other like I iens 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;

(vil) 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 cover 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 claims 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;

(xi1i)} Liens in favor of lessors pursuant to sale and leaseback
transactions to the extent the Disposition of the assets subject to any such sale and
leascback transaction is permitted under Section 6.03 and 10.12;

(xiv) Licns in favor of lessors to secure Capital Lease Obligations
limited to the property subject to such Capital Lease Obligations; and

(xv) Liens not otherwise permitted 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 Manufacturing 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 Indcbtedness 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 Manutacturing Subsidiary
(other than Indebtedness owned by the Borrower or any Manufacturing Subsidiary)
which by its terms matures 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 of Collateral, 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 (i1) 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) only) 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 Il 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 of the
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 default 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 of five 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 [.enders; or

(d) any Loan Party shall default in any payment of $50,000,000 (or the foreign
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 of its Significant Subsidiaries shall commence any
case, proceeding or other action (A) under any existing or future law of any jurisdiction,
domestic or foreign, relating to bankruptcy, insolvency, reorganization ot 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, consetvator or other
similar official for it or for all or any substantial part of its assets, or the Borrower or any
of its Significant Subsidiaries shall make a general assignment for the benefit of its
creditors; or (ii) there shall be commenced against the Borrower or any of its Significant
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 Significant
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,
(i1) 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 foreign currency equivalent thereof) or more, in
the case of any single judgment or decree, or $200,000,000 (or the foreign 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

[[NYCORP:2649258v24])

JPMCB-CSM-0000046



09-00504-mg Doc 1127-1 Filed 11/06/18 Entered 11/06/18 20:16:39 Exhibit A
Pg 45 of 68
39

(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 (1) 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 (¢) of this Article, presentment, protest, demand and all other notices
of any kind are hereby expressly waived by the Loan Parties.

ARTICLE VIII

The Agent

SECTION 8.01. 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 thc 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 of its 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 conceming all matters pertaining to such duties. The
Agent shall not be responsible for the negligenee or misconduct of any agents or attorneys-
in-fact selected by it with reasonable care.

SECTION 8.03. Exculpatory 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
(i1) 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 failurc 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 fully protected in relying, upon any writing, resclution, 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
of legal 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 transfcr thercof shall have been
filed with the Agent. The Agent shall be fully 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
Apgreement 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
Detfault or Event of Default under Article VII(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 “notice of 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 bascd on such documents and information as it has dcemed 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 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 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 documents 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 busincess, operations, property, condition (financial or othcrwisc), prospects or
creditworthiness of the Borrower which may come into the possession of the Agent or any of its
officers, directors, employees, agents, attomeys-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) b¢ imposed on, incurred by or asscrted against the Agent in any way relating to or
arising out of this Agreement, any other Loan Document or any documents 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 under 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 ypon 30
days’ notice to the Lenders and the Borrower and following the appointment of a 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 unrcasonably withheld), whercupon 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 unconditionally 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 acccleration 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 until 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 virtue 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 under this
Article and such Guarantor shall, notwithstanding 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 maximum 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 paymerits
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 Securcd Party against thc 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 Ageént, 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 obligated 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 accrual 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 Asticle; and all dealings between the Borrower and any

[[NYCORP:2649258v24]]

JPMCB-CSM-0000051



09-00504-mg Doc 1127-1 Filed 11/06/18 Entered 11/06/18 20:16:39 Exhibit A
Pg 50 of 68 "

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 consummated 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 (¢) 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 bankruptey 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 of law,
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 any time payment, ot 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, bankruptey, 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 of its property, or otherwisc, 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, () 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 withont the written consent of each Lender affected thereby, (ii1) 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 2.12in a
manner that would alter the pro rata sharing 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 speeifying 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 Agreement), 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 ¢bligations
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 cxtend 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
guestionnaire 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 Filth Avenue

New York, New York 10153-0119
Attention: Soo-Jin Shim
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: 713-750-2038;

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.

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
pay or reimburse the Agent for all its reasonable out—ofpocket 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 adminisiration 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 under 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
fransactions 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 harmless 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 of the 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 (1) 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 hercunder except in accordance with this Section.

{b) (1) 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 all or a portion of its Commitments and the Loans at
the time owing to it) with the prior written consent (such consent not to be unreasonably
withheld or delayed) of:

{A) the Borrower; provided that no consent of the
Borrower shall be required for an assignment to a Lender, an Affiliate of a
Lender, an Approved Fund (as defined below) or, if an Event of Default
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under Article VII{a) or (e) has occurred and is continuing, any other
Person; and

{B) the Agent; provided that no consent of the Agent shall
be required for an assignment to an Assignee that is a Lender immediately
prior to giving effect to such assignment.

(1) 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 Commitments 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 (I) no such consent of the
Borrower shall be required if an Event of Default under Article VII(a) or
{e) has occurred and is continuing and (II) 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 form 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 Iender 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 (I} requires the consent of each Lender directly affected thereby
pursuant to the proviso to the second sentence of Section 10,01 and (IT)
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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bank leans and similar extensions of credit and is managed by the same investment advisor as
such Lender or by an Affiliate of such investment advisor.

“CLO means, as to any Lender, any entity (whether a corporation, partnership,
trust or otherwise) that 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 this 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 this 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 this 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 this Section.

(iv) The Agent, acting for this 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
purposcs of this Agrcement, 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 Botrower on a monthly 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.

{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 [.ender’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 of the 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
(I) 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 (¢)(ii) 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
Botrower’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 assigning 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.

[NYCORP:2649258v24}]

JPMCB-CSM-0000058



09-00504-mg Doc 1127-1 Filed 11/06/18 Entered 11/06/18 20:16:39 Exhibit A

Pg 57 of 68
51

{f) 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 bankruptey, 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 [orm 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 (h} 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 intcrest thercon, or receive any collateral
in respect thereof (whether voluntarily or involuntarily, by set—off 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 extensicns 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
telecopy or electronic image scan), and all of said counterparts 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 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 10.10. 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 10.11. Jurisdiction; Consent to Service of Process. (a) Each Loan
Party hereby irrevocably and unconditionally submits, for itself and its propetty, to the
nonexclusive jurisdiction of any New York State court or Federal court of the United States of
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America sitting in New York City, and any appellate coutt 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 Agent or any Lender may
otherwise have to bring any action or proceeding relating to this Agreement against any Loan
Party or its propcrtics 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.

{¢) Each Loan Party irrevocably consents to service of process in the manner
provided for notices in Section 10.02. Nothing in this Agreement will affect the right 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 Summary 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 Summary 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. Fach 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 information 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
JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT
AND FOR ANY COUNTERCLAIM.

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 purpose 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 WHEREQF, the parties hereto have caused this Agreement to be
duly executed and delivered by their proper and duly authorized officers as of the day and year
first above written.

GENERAL MOTORS CORPORATION, as the
Borrower,

AT V4 Kz*

Name: \Waiter &, Rorgr
Title: ~ re@Smnre

SATURN CORPORATION, as a GGuarantor,

by

Name:
Title:

JPMORGAN CHASE BANK, N.A , as Agentand a
Lender,

by

Name:
Title:

[SIGNATURE PAGE TO GENERAL MOTORS TERM LOAN AGREEMENT]

[[NYCORP:2649258]}
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be
duly executcd and delivered by their proper and 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 ‘

e A L), o
Tile: ey oyt ta nager's U ico Prosdest

JIPMORGAN CHASE BANK, N.A., as Agentand a
Lender,

by

Name:
Title: .

[SIGNATURE PAGE TO GENERAL MOTORS TERM LOAN AGREEMENT]

([NYCORP:2649258])
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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 authorized officers as of the day and year
first above written.

[[NYCORP:2649258]]

GENERAL MOTORS CORPORATION, as the
Borrower, '

by

Name:
Title:

SATURN CORPORATION, as a Guarantor,

by

Name:
Title:

JPMORGAN CHASE BANK, N.A., as Agentand a
Lender,

fame: RICHARD W. DUKER
) MANAGING DIRECTOR

[SIGNATURE PAGE TO GENERAL MOTORS TERM LOAN AGREEMENT]
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CREDIT SUISSE, CAYMAN ISLANDS BRANCH
as a Lender,

by 5T o

Name:  foHN D, TORONTO
Title: DIRECTOR

[SIGNATURE PAGE TO GENERAL MOTORS TERM LOAN AGREEMENT]

[INYCORP:2649258];
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BARCLAYSBANL AL

" as a Lender,

" é%,«& ﬁm

- L7
Name: pjid Bordon
Title: AcgociadeDiedor

[SIGNATURE PAGE TO GENERAL MOTCRS TERM LOAN AGREEMENT]

[[NYCURI: 2649258
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THE RAM 07 Now YORK.

as a Lender,
i
by

Name: KeviN !
Title:  y1de PRESAENT

_ [SIONATURE PAGE TO GENERAL MOTORS TERM LOAN AGRESMENT)
fNvicons 26
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National Cily Bank

as a Lende

Yame: ~ Kenneth M. BlscEwell
Title: Vice President

[SIGNATURE PAGE TO GENERAL MOTORS TERM LOAN AGREEMENT]

[INYCORP:2649258]]

JPMCB-CSM-0000070



09-00504-mg Doc 1127-2 Filed 11/06/18 Entered 11/06/18 20:16:39 Exhibit B
Pg 1 of 48

Exhibit B



09-00504-mg Doc 1127-2 Filed 11/06/18 Entered 11/06/18 20:16:39 Exhibit B
Pg 2 of 48

EXECUTION COPY

COLLATERAL AGREEMENT

among

GENERAL MOTORS CORPORATION,

SATURN CORPORATION

and

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

Dated as of November 29, 2006

[CS&M No. 6701-619)

[INYCORP:2656491v10])
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COLLATERAL AGREEMENT, 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”).

WITNESSETH:

WHEREAS, pursuant to the Term Loan Agreement dated as of the date hereof
among the Borrower, Satum, 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 1

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:

“Agreement”: this Collateral Agreement, as the same may be amended,
supplemented or otherwise modified from time to time.

“Collateral”: as defined in Article II.

[[INYCORP:2656491v10})
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“Documents™: all “Documents” as such term is defined in Section 9-102 of the
UCC as in effect on the date of this Agreement.

“Equipment”: all “Equipment” as such term 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. Manufactaring Facility or (b) transferred to a Non-U.S.
Manufacturing Property in violation of Section 4.06 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 the date of this Agreement.

“Fixture Filing”: a “Fixture filing” as such term 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 Uniform
Commercial Code used in connection with a Fixture Filing.

<

‘General Intangible™: a “General intangible” as such term is defined in
Section 9-102 of the UCC as in effect on the date of this 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 form and substance
reasonably acceptable to the Agent.

“Instrument”: an “Instrument” as such term is defined in 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.

((NYCORP:2656491v10]]
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“Perfection Certificate”: the certificate attached hereto as Exhibit A.

“Proceeds”: all “Proceeds” as such term 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 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 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 terms defined herein shall be equally applicable to
both the singular and plural forms of such terms.

(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 permitted successors and assigns, for the benefit

([NYCORP:2656491v10]]
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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;

(c) 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

(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;

(i1) 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 immediately to
such asset or property at such time as such attachment shall have been consented to by the
applicable Person or shall no longer be prohibited or constitute such a breach or default or result

([NVCORP:2656491v10]]
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in such a termination. 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
perform their obligations thereunder, each Grantor hereby represents and warrants to the Agent
and each Secured Party that:

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 of the
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 UCC, upon the tiling of the UCC 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 of law 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 information set forth therein, including in the schedules thereto,
is correct and complete in all material respects as of the date hereof.

ARTICLE IV

Covenants

Each Grantor covenants and agrees with the Agent and the Secured Parties that,
from and after the date of this Agreement untii the Obligations shall have been indefeasibly paid
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in full, unless the requisite Lenders (as required by Section 10.01 of the Credit Agreement)
otherwise consent:

SECTION 4.01. Delivery of Instruments. If any amount payable under orin
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 firther 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 and 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 5.01. Proceeds to be Turned Over to Agent. If an 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). All Proceeds 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 cotlateral security for all the Obligations and shall not constitute payment
thereof until applied as provided in Section 5.02.

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 any time at
the Agent’s election, the Agent may apply all or any part of Proceeds constituting Collateral in
payment ofthe Obligations in accordance with Section 2.12(c) of the Credit Agreement.

SECTION 5.03. Other Remedies. If an Event of Default 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 UCC or any other applicable law:

(a) Without limiting the generality of the foregoing and in each case subject to
any applicable law, the Agent, without demand of performance or other demand,
presentment, protest, advertisement or notice of any kind (except any noticerequired 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 thereof, 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 of law
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 UCC 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 of law, including, without limitation,
Section 9-615(a)(3) of the UCC, 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
of the 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 attomeys 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 power of substitution, as its true
and lawfnl attomey-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 terms 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:

(1) 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;

(i1) pay or 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;

(ii1) 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; (D) 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
Partics’ sccurity interests therein and to effect the intent of this Agreement, all as
fully and effectively as such Grantor might do.
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Anything in this Section to the contrary notwithstanding, the Agent agrees that it will not
exercise any rights under the power of attorney provided for in this Section unless an Event of
Default shall have occurred and be continuing.

(b) During the occurrence of an Event of Default, i f 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 applicable law, 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 Patty 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 of the 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 govemed
by the Credit Agreement and by such other 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 fuall 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 any Default 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 any one 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 pay or 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 determined 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 agrcces 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, performance 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 10.01 of the Credit Agreement, the Lenders.

SECTION 7.06. Counterparts. 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. Severability. 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 7.10. 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.

SECTION7.11. 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 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 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 and the other L.oan 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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(c) no joint venture is created hereby or by the other Loan Documents or
otherwise exists by virtue of the transactions contemplated hereby among the Secured
Parties or among the Grantors and the Secured Parties.

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 shall 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 caused this Agrcement to
be duly exccuted and delivered as of the date first above written.

GENERAL MOTORS CORPORATION, as a
Grantor,

by
Tﬂm Mi-dj

Natfe: ~ (RveSo. =R . W\ \oglo

Title: ©SSuyea™ "TreoinMr

SATURN CORPORATION, as a Grantor,

by

Name:
Title:

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

by

Name:
Title:

[SIGNATURE PAGE TO GENERAL MOTORS COLLATERAL AGREEMENT]
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IN WITNESS Wo/HEREOF, each of the undersigned has caused this Agreement to
be duly executed and delivered as of the date first above written.

GENERAL MOTORS CORPORATION, as a
Grantor,

by

Name:
Title:

SATURN CORPORATION, as a Grantor,

" Wikl
Nage: | OV LA.Logdowk
Title:

-,

Senerel e nig v and

Vice Plesident

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

by

Name:

Title:

[SIGNATUR -E PAGE TO GENERAL MOTORS COLLATERAL AGREEMENT]
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to
be duly executed and delivered as of the date first above written.

GENERAL MOTORS CORPORATION, as a
Grantor,

by

Name:
Title:

SATURN CORPORATION, as a Grantor,

by

Name:
Title:

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

by

Name:

Title: RICHARD W. DUKER
MANAGING DIRECTOR

[SIGNATURE PAGE TO GENERAL MOTORS COLLATERAL AGREEMENT]

[ENYCORP:2656491])
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Schedule 1

to

General Motors Collateral Agreement

Num | Facility City State |
1 GM ASSEMBLY ARLINGTON ARLINGTON TX
2 GM ASSEMBLY BOWLING GREEN BOWLING GREEN KY
3 GM ASSEMBLY DETROIT HAMTRAMCK DETROIT MI
4 GM ASSEMBLY FAIRFAX KANSAS CITY KS
5 GM ASSEMBLY FLINT FLINT MI
6 GM ASSEMBLY FORT WAYNE FORT WAYNE IN
7 GM ASSEMBLY JANESVILLE JANESVILLE WI
8 GM ASSEMBLY LANSING DELTA TOWNSHIP LANSING MI
9 GM ASSEMBLY L ANSING GRAND RIVER LANSING | MI
10 GM ASSEMBLY LORDSTOWN LORDSTOWN OH
11 GM ASSEMBLY MORAINE DAYTON OH
12 GM ASSEMBLY ORION LAKE ORION MI
13 GM ASSEMBLY PONTIAC EAST PONTIAC . MI
14 GM ASSEMBLY SATURN WILMINGTON WILMINGTON DE
15 GM ASSEMBLY SHREVEPORT SIIRCVEPORT LA
16 GM ASSEMBLY WENTZVILLE WENTZVILLE MO
17 GM MFD AMT (SAMCO) NEW HUDSON MI
18 GMMFD FLINT FLINT MI
19 GMMFDFLINT TOOL & DIE FLINT MI
20 GM MFD GRAND BLANC GRAND BLANC MI
21 GMMFD GRAND RAPIDS WYOMING MI
22 GM MFD INDIANAPOLIS INDIANAPOLIS IN
28 GM MFD LANSING REGIONAL STAMPING LANSING MI
24 GM MFD LORDSTOWN LORDSTOWN OH
25 GM MFD MANSFIELD MANSFIELD OH
26 GM MFD MARION MARION IN
27 GMMFD PARMA PARMA OH
28 GM MFD PONTIAC PONTIAC MI
29 GM MFD SHREVEPORT SHREVEPORT LA
30 GM POWERTRAIN ALLISON BALTIMORE WHITEMARSH MD
31 GMPOWERTRAIN BAY CITY BAY CITY MI
32 GM POWERTRAIN BEDFORD BEDFORD IN
33 GM POWERTRAIN DEFIANCE DEFIANCE OH
34 GM POWERTRAIN FLINT ENGINE SOUTH FLINT Ml
35 GM POWERTRAIN LIVONIA LIVONIA MI
36 GM POWERTRAIN MASSENA MASSENA NY
37 GM POWERTRAIN PARMA PARMA OH
38 GM POWERTRAIN ROMULUS ENGINE ROMULUS M
39 GM POWERTRAIN TOLEDO TOLEDO OH
40 GM POWERTRAIN TONAWANDA BUFFALO NY
41 GMPOWERTRAIN WARREN TRANSMISSION WARREN MI
42 GM POWERTRAIN WILLOW RUN YPSILANTI MI

([NYCORP:2656491v10])
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Exhibit A
to
General Motors Collateral Agreement

Perfection Certificate

[[NYCOR P:2656491v10}]

JPMCB-CSM-0000135



09-00504-mg Doc 1127-2 Filed 11/06/18 Entered 11/06/18 20:16:39 Exhibit B
Pg 26 of 48

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 CORPORATION, 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 “Agent’). 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 iegal name of each Grantor, as such name appears in its filed
organizational documents, is as follows:

General Motors Corporation
Satum 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 11, 20085, 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:

General Motors Corporation: 0056825
Saturn Corporation: 2055433

[[NYCORP:2654654])
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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 County

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 Jurisdiction of Foimation
General Motors Corporation Delaware
Saturn Corporation 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 mustbe 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 of fice in the jurisdiction in

[[NYCORP:2654654])
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which each Grantor is organized and, to the extent listed in Schedule S 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 of fice in which such filing
is to be made.

[remainder of page intentionally blank]

((NY CORP:2654654]]
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Schedule 3
to Perfection Certificate of General Motors

List of U.S. Manufacturing Facilities Searched

Num | Facility Name City County State
1 GM ASSEMBLY ARLINGTON ARLINGTON TARRANT TX
2 GM ASSEMBLY BOWLING GREEN BOWLING GREEN | WARREN KY
3 GM ASSEMBLY DETROIT HAMTRAMCK DETROIT WAYNE MI
4 GM ASSEMBLY FAIRFAX KANSAS CITY WYANDOTTE KS
5 GM ASSEMBLY FLINT FLINT GENESEE MI
6 GM ASSEMBLY FORT WAYNE FORT WAYNE ALLEN IN
7 GM ASSEMBLY JANESVILLE JANESVILLE ROCK WI
8 GM ASSEMBLY LANSING DELTA TOWNSHIP | LANSING EATON MI
9 GM ASSEMBLY LANSING GRAND RIVER LANSING INGHAM MI
10 GM ASSEMBLY LORDSTOWN LORDSTOWN TRUMBULL OH
1 GM ASSEMBLY MORAINE DAYTON MONTGOMERY OH
12 GM ASSEMBLY ORION LAKE ORION OAKLAND MI
13 GM ASSEMBLY PONTIAC EAST PONTIAC OAKLAND MI
14 GM ASSEMBLY SATURN WILMINGTON WILMINGTON NEW CASTLE DE
15 GM ASSEMBLY SHREVEPORT SHREVEPORT CADDO LA
16 GM ASSEMBLY WENTZVILLE WENTZVILLE SAINT CHARLES | MO
9 GM MFD AMT (SAMCO) NEW HUDSON OAKLAND Mi
18 GM MFD FLINT FLINT GENESEE MI
19 GM MFD FLINT TOOL & DIE FLINT GENESEE MI
20 GM MFD GRAND BLANC GRAND BLANC GENESEE MI
21 GM MFD GRAND RAPIDS WYOMING KENT MI
P2 GM MFD INDIANAPOLIS INDIANAPOLIS MARION IN
23 GM MFD LANSING REGIONAL STAMPING LANSING EATON MI
24 GM MFD LORDSTOWN LORDSTOWN TRUMBULL OH
25 GM MFD MANSFIELD MANSFIELD RICHLAND OH
26 GM MFD MARION MARION GRANT IN
27 GMMFD PARMA PARMA CUYAHOGA OH
28 GM MFD PONTIAC PONTIAC OAKLAND MI
29 GM MFD SHREVEPORT SHREVEPORT CADDO LA
30 GM POWERTRAIN ALLISON BALTIMORE WHITEMARSH BALTIMORE MD
3] GMPOWERTRAIN BAY CITY BAY CITY BAY MI
32 GM POWERTRAIN BEDFORD BEDFORD LAWRENCE IN
33 GM POWERTRAIN DEFIANCE DEFIANCE DEFIANCE OH
34 GM POWERTRAIN FLINT ENGINE SOUTH FLINT GENESEE MI
35 GM POWERTRAIN LIVONIA LIVONIA WAYNE MI
36 GM POWERTRAIN MASSENA MASSENA SAINT LAWRENCE | NY
37 GM POWERTRAIN PARMA PARMA CUYAHOGA OH
38 GM POWERTRAIN ROMULUS ENGINE ROMULUS WAYNE Ml
39 GM POWERTRAIN TOLEDO TOLEDO LUCAS OH
40 GCGM IPOWLRTRAIN TONAWANDA BUFFALO ERIE NY
41 GMPOWERTRAIN WARREN TRANSMISSION | WARREN MACOMB MI
42 GM POWERTRAIN WILLOW RUN YPSILANTI WASHTENAW MI

[[NYCORP:2654654]]
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Schedule 4
to Perfection Certificate of General Motors

Specimen UCC Financing Statements to be Filed

((NVCORP:26546 54]]
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

Pg 36 of 48

A. NAME & PHONE OF CONTACT AT FILER [optional]
UCC Filings 800-828-0938

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

[National Corporate Research

41 State Street
Suite 600
Albany,NY 12207

| melissa@nationalcorp.com

-

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1.DEBTCOR'SEXACTFULLLEGALNAME .insestonly gpedebtorname(1aor 1b}.danctabbreviake ofcombinenames

12 ORGANIZATION'S NAME

GENERAL MOTORS CORPORATION

1b. INDIVIDUAL'SLASTNAME

FIRST NAME MIDDLE NAME SUFFIX

1c. MAILING ADDRESS B g STAIE |POSTAL CODE COUNTRY

300 RENAISSANCE CENTER DETROIT M 48265-3000 USA

1d. SEEINSTRUCTIONS ADDLINFORE [1e, TYPE OF ORGANIZATION 1f. JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONALID#, fany
ocaor - (Corporation [Delaware

[Trone

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert anly one debtor name (2a or 2b) - do nat abbreviate or combine names

2a. ORGANIZATION'S NAME

2b. INDIVIDUAL'S LAST NAME

FIRST NAME

MIDDLE NAME

SUFFIX

. MAILING ADDRESS

ciry

STATE

POSTAL CODE

COUNTRY

2d. SEEINS (RUCTIONS

2f. JURISDICTION OF ORGANIZATION

ADDLINFORE I 2e. TYPE OF ORGANIZATION
ORGANIZATION

OEBTOR | |

29. ORGANIZATIONAL D #, ifany

[Juone

3.SECURED PARTY'S NAME {or NAMEo{ TOTALASSIGNEE of ASSIGN@R $/P} . inseil anly gne secuted paity name (3acr3b)

3a. ORGANIZATION'S NAME

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

OR I35 INDIVIDUALS LAST NAME FIRST NAME MIGDLE NAME SUFFIX
3c. MAILING ADDRESS oY STATE |[POSTALGODE COUNTRY
P.O. BOX 2558 HOUSTON TX ’777252 USA

4. This FINANCING STATEMENT covers the following collateral:

THE ASSETS DESCRIBED ON ANNEX 1 ATTACHED HERETO AND INCORPORATED BY

REFERENCE HEREIN.

5. ALTERNATIVE DESIGNATION [if applicable]

LESSEE/LESSOR CONSIGNEE/CONSIGNOR BAILEE/BAILOR SELLER/BUYER AG. LIEN MON-UCC FILING
B. This FINAMNCING STATEMENT s to be filed [for record] {or recarded) in the REAL 7.Check to REQUEST SEARCH REPORT(S) on Debtor(s)
TATE h ™ : ' [if applicabl A0 AL FEE] joptional] All Debtors | _JDebtor 1 | |Debtor 2
8. OPTIONAL FILER REFERENCE DATA F#176913
6701-619 -- DE - Secretary of State A#274606

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)
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This Annex |
consists of 4 pages
ANNEX I
TO

UCC-1 FINANCING STATEMENT

Debtor: General Motors Corporation
300 Renaissance Center
Detroit, Michigan 48265-3000
(the “Debtor™)

Secured Party: JPMorgan Chase Bank, N.A., as Administrative Agent
P.O. Box 2558
Houston, TX 77252

(the “Agent™)

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”):

(N 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]]
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Page 2 of 4

5

‘Equipment™: 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 determined in good faith by the Debtor) and not
primarily for the purpose of (1) reducing the security tor 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 Intangible™: a “General intangible™ as such term is defined in Section 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,
legislative, judicial, regulatory, taxing or administrative functions of government including the
European Central Bark.

“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 Cotlateral 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™ aloan 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 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

[(NYCORP:2660674]]
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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.

“Person” an individual, partnership, corporation, business trust, joint stock
company, trust, unincorporated association, joint venture, Goverumental 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 tinancing statements or financing change statements under the
applicable Uniform Commercial Code.

39

“Subsidiary”: asto 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 definitions 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 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.

(INYCORP:2660674)]
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to Annex 1 to UCC-1 Financing Statement

Num Facility City State
1 GM ASSEMBLY ARLINGTON ARLINGTON TX
2 GM ASSEMBLY BOWLING GREEN BOWLING GREEN KY
3 GM ASSEMBLY DETROIT HAMTRAMCK DETROIT MI
4 GM ASSEMBLY FAIRFAX KANSAS CI'1Y KS
] GM ASSEMBLY FLINT FLINT MI
6 GM ASSEMBLY FORT WAYNE FORT WAYNE IN
i/ GM ASSEMBLY JANESVILLE JANESVILLE Wi
8 GM ASSEMBLY LANSING DELTA TOWNSHIP LANSING MI
9 GM ASSEMBLY LANSING GRAND RIVER LANSING Ml
10 GM ASSEMBLY LORDSTOWN LORDSTOWN _ OH
11 GM ASSEMBLY MORAINE DAYTON OH
12 GM ASSEMBLY ORION LAKE ORION MI
13 GM ASSEMBLY PONTIAC EAST PONTIAC MI
14 GM ASSEMBLY SATURN WILMINGTON WILMINGTON DE
15 GM ASSEMBLY SHREVEPORT SHREVEPORT LA
16 GM ASSEMBLY WENTZVILLE WENTZVILLE MO
17 GM MFD AMT (SAMCO) NEW HUDSON MI
18 GM MFD FLINT FLINT MI
19 GM MFDFLINT TOOL & DIE FLINT MI
20 GM MFD GRAND BLANC GRAND BLANC MI
2] GM MFD GRAND RAPIDS WYOMING MI
22 GM MFD INDIANAPOLIS INDIANAPOLIS IN
23 GM MFD LANSING REGIONAL STAMPING LANSING Ml
24 GM MFD LORDSTOWN LORDSTOWN OH
25 GM MFD MANSFIELD MANSFIELD OH
26 GM MFD MARION MARION IN
27 GM MFD PARMA PARMA OH
28 GM MFD PONTIAC PONTIAC MI
29 GM MFD SHREVEPORT SHREVEPORT LA
30 GM POWERTRAIN ALLISON BALTIMORE WHITEMARSH MD
31 GM POWERTRAIN BAY CITY BAY CITY MI
32 GM POWERTRAIN BEDFORD BEDFORD IN
33 GM POWERTRAIN DEFIANCE DEFIANCE OH
34 GM POWERTRAIN FLINT ENGINE SOUTH FLINT Mi
35 GM POWERTRAIN LIVONIA LIVONIA MI
36 GM POWERTRAIN MASSENA MASSENA NY
37 GM POWERTRAIN PARMA PARMA OH
38 GM POWLRTRAIN ROMULUS ENGINE ROMULUS MI
39 GM POWERTRAIN TOLEDO TOLEDO OH
40 GM POWERTRAIN TONAWANDA BUFFALO NY
41 GM POWERTRAIN WARREN TRANSMISSION WARREN Ml
42 GM POWERTRAIN WILLOW RUN YPSILANTI MI

[[NYCORP:2660674])
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UCC FINANCING STATEMENT
EOLLOW INSTRUCTIONS (front and back) CAREFULLY

A.NAME & PHONE OF CONTACT AT FILER foptional]
UCC Filings 800-828-0938

B. SEND ACKNOWLEDGMENT TO: {Nameand Address)

[National Corporate Research

41 State Street
Suite 600
Albany, NY 12207

| melissa@nationalcorp.com

_‘I

-

THE ABOVE SPACEIS FOR FILING OFFICEUSE ONLY

1. DEBTOR’'S EXACT FULLLEGALNAME.ins rtonlygnedeblorname(iaorib}.donotabbreviaieorcomblnenames

1a. ORGANIZATION'S NAME

SATURN CORPORATION

OR 35 INDIVIDUAL'S LASTNAME FIRST NAME - MIDOLE NAME SU X
T MATINGADORESS oY STATE [POSTAL CODE COUNTRY
300 RENAISSANCE CENTER DETROIT Ml |48265-3000 USA
79, SEEINSIRUCTIONS ADDLINFORE [te, YPE OF ORGANIZATION . JURISDIGTION OF ORGANIZATION 19. ORGANIZATIONAL D #. if any
oearor | |Corporation [Delaware | Meore

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert anly ane debtor name (2a or 2b) - do not abbreviate or combine names

2a, ORGANIZATION'S NAME

2b. INDIVIDUAL'S LAST NAME

FIRSTNAME

MIDDLE NAME

SUFFIX

2¢. MAILING ADDRESS cImyY

STATE |POSTAL CODE

COUNTRY

2d. SEEINSTRUCTIONS ADD'L INFORE |23. TYPE OF ORGANIZATION
ORGANIZATION

DEBTOR | |

2f. JURISDICTION OF ORGANIZATION

2g. ORGANIZATIONAL ID #. it any

|

[Tnone

3.SECUREDPARTY ‘S NAME (orNAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - in er onlygng secut d pastyname(3aorab)

3a. ORGANIZATION S NAME

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

OR [ TNDIVIDUAL'S LAST NAME FIRST NAME MIDD).ENAME SUFFIX
"3c. MAILING ADDRESS - CITY |STATE |POSTAL ODE COUNTRY
P.O. BOX 2558 HOUSTON TX 77252 USA

4, This FINANGING STATEMENT covers the fallowing collaeial.

THE ASSETS DESCRIBED ON ANNEX I ATTACHED HERETO AND INCORPORATED BY

REFERENCE HEREIN.

5. ALTERNATIVE DESIGNATION [if applicable]

LESSEE/LESSOR CONSIGMEE/CONSIGMNOR BAILEE/BAILOR SELLER/BUYER AG. LIEN NON-UCC FILING
6. his FINANCING STATEMENT is to be filed [for record] (or recorded) in the REAL 7. Check to REQUEST SEARCH REPORT(S) on Debtor(s)
FSIATE R Attach - ! ! - [it applicablel A FEE] E(E“}ﬁﬁl All Debtors Debtor 1 Debtor 2
8. OPFTICNAL FILER REFERENCE DATA F#176916
6701-619 -- DE - Secretary of State A#274609

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCCH) (REV. 05/22/02)
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consists of 5 pages
ANNEX |
TO

UCC-1 FINANCING STATEMENT

Debtor: Saturn Corporation
300 Renaissance Center
Detroit, Michigan 48265-3000
(the “Debtor™)

Secured Party: JPMorgan Chase Bank, N.A., as Administrative Agent
P.O. Box 2558
Houston, TX 77252

(the “Agent”)

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 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
UCC as in effect on November 29, 2006.

((NVCORP:2661435]]
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‘Equipment”™: all “Equipment” as such temm 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 General Motors Corporation and its Subsidiaries (as determined in good faith by
General Motors Corporation) 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 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 UCC as in effect on November 29, 2006.

“Govemmental 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 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” aloan 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.

INY CORP:2661435]]
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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 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.

“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 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 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 definitions related to such
provisions.

(13

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 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

([NYCORP:2661435]]
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within the continental United States of America and at which manufacturing, production,
assembly or processing activities are conducted.

[INYCORP:2661435]}
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Schedule 1
to Annex 1 to UCC-1 Financing Statement
Num Facility b . City State
il GM ASSEMBLY ARLINGTON - _ | ARLINGTON TX
2 GM ASSEMBLY BOWLING GREEN BOWLING GREEN KY
3 GM ASSEMBLY DETROIT HAMTRAMCK DETROIT MI
4 GM ASSEMBLY FAIRFAX KANSAS CITY KS
5 GM ASSEMBLY FLINT FLINT Ml
6 GM ASSEMBLY FORT WAYNE FORT WAYNE IN
7 GM ASSEMBLY JANESVILLE JANESVILLE WI
8 GM ASSEMBLY LANSING DELTA TOWNSHIP LANSING MI
9 GM ASSEMBLY LANSING GRAND RIVER LANSING M1
10 GM ASSEMBLY LORDSTOWN LORDSTOWN OH
11 GM ASSEMBLY MORAINE DAYTON OH
12 GM ASSEMBLY ORION LAKE ORION MI
13 GM ASSEMBLY PONTIAC EAST PONTIAC MI
14 GM ASSEMBLY SATURN WILMINGTON WILMINGTON DE
15 GM ASSEMBLY SHREVEPORT SHREVEPORT LA
16 GMASSEMBLY WENTZVILLE WENTZVILLE MO
17 GMMFD AMT (SAMCO) NEW HUDSON MI
18 GM MFD FLINT FLINT MI
19 GM MFD FLINT TOOL & DIE FLINT MI
20 GM MFD GRAND BLANC GRAND BLANC Ml
21 GM MFD GRAND RAPIDS WYOMING MI
22 GM MFD INDIANAPOLIS INDIANAPOLIS IN
23 GM MFD LANSING REGIONAL STAMPING LANSING MI
24 GM MFD LORDSTOWN LORDSTOWN OH
25 GM MFD MANSFIELD MANSFIELD OH
26 GM MFD MARION MARION IN
27 GM MFD PARMA PARMA OH
28 GM MFD PONTIAC PONTIAC MI
29 GM MFD SHREVEPORT SHREVEPORT LA
30 GM POWERTRAIN ALLISON BALTIMORE WHITE MARSH MD
31 GM POWERTRAIN BAY CITY BAY CITY MI
32 GM POWERTRAIN BEDFORD BEDFORD IN
33 GM POWERTRAIN DEFIANCE DEFIANCE OH
34 GM POWERTRAIN FLINT ENGINE SOUTH FLINT MI
35 GM POWERTRAIN LIVONIA LIVONIA MI
36 GM POWERTRAIN MASSENA MASSENA NY
37 GM POWERTRAIN PARMA PARMA OH
38 GM POWERTRAIN ROMULUS ENGINE ROMULUS MI
39 GM POWERTRAIN TOLEDO TOLEDO OH
40 GM POWERTRAIN TONAWANDA BUFFAI.O NY
41 GM POWERTRAIN WARREN TRANSMISSION WARREN MI
42 GM POWERTRAIN WILLOW RUN YPSILANTI MI

([NY CORP2661435])
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Schedule 5
to Perfection Certificate of General Motors

List of UCC Financing Statements to File

| R ét.*‘ i_ _‘ - ; NG T LOCATION OF FILII £
General Motors Corporatio Delaware Secretary of State
Saturn Corporation UCC-1 Delaware Secretary of State
[[NY CORP:2654654]]
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US Bankruptcy Court - New York FINAL - CONFIDENTIAL
MLC v. JPMorgan Chase Bank Adil Mistry - Oct. 24, 2018

Page 1

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
In re:
MOTORS LIQUIDATION COMPANY, et al.,
Debtors.
Chapter 11
Case No.: 09-50026 (REG)
(Jointly Administered)
MOTORS LIQUIDATION COMPANY AVOIDANCE ACTION
TRUST, by and through the Wilmington Trust
Company, solely in its capacity as Trust
Administrator and Trustee,
Plaintiff.
vs.
JPMORGAN CHASE BANK, N.A., individually and
as Administrative Agent for various lenders
party to the Term Loan Agreement described
herein; ADVENT GLOBAL OPPORTUNITY MASTER
FUND; AEGON/TRANSAMERICA SERIES TRUST MFS
HIGHYIELD; ALTICOR INC., et al.,
Defendants.

VIDEO DEPOSITION OF

Adil Mistry

October 24, 2018

New York, New York

Lead: Christopher DiPompeo, Esquire
Firm: Jones Day

FINAL COPY - CONFIDENTIAL
JANE ROSE REPORTING 1-800-825-3341

JANE ROSE REPORTING National Court-Reporting Coverage
1-800-825-3341 janerose@janerosereporting.com
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US Bankruptcy Court - New York FINAL - CONFIDENTIAL
MLC v. JPMorgan Chase Bank Adil Mistry - Oct. 24, 2018
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A PPEARANCES

ATTORNEYS FOR PLAINTIFF

Eric B. Fisher, Esquire
BINDER & SCHWARTZzZ, LLP
366 Madison Avenue
oth Floor
New York, NY 10017
Phone: 212-510-7008

efisher@binderschwartz.com

ATTORNEYS FOR DEFENDANTS

Amy R. Wolf, Esquire

WACHTELL, LIPTON, ROSEN & KATZ
51 West 52nd Street
New York, NY 10019-2000
Phone: 212-403-1000

arwolf@wlrk.com

JANE ROSE REPORTING National Court-Reporting Coverage
1-800-825-3341 janerose@janerosereporting.com
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A PPEARANTCES (Cont'd)

Christopher DiPompeo, Esquire
JONES DAY
51 Louisiana Avenue, N.W.
Washington, DC 20001-2113
Phone: 202-879-3939

cdipompeo@jonesday.com

Martin A. Krolewski, Esquire
KELLEY, DRYE & WARREN LLP
101 Park Avenue
New York, NY 10178
Phone: 212-808-7889
mkrolewskilkelleydrye.com

JANE ROSE REPORTING National Court-Reporting Coverage
1-800-825-3341 janerose@janerosereporting.com
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A PPEARANTCES (Cont'd)

ATTORNEY FOR WITNESS

David M. Fine, Esquire

Arthur J. Steinberg, Esquire

KING & SPALDING LLP
1185 Avenue of the Americas
New York, NY 10036-2601
Phone: 212-556-2158
dfinelkslaw.com

asteinberglkslaw.com

JANE ROSE REPORTING
74 Fifth Avenue
New York, New York 10011
800-825-3341
Christina Diaz, CRC CRR RMR CSR CLR
Court Reporter

Danny Ortega, Videographer

JANE ROSE REPORTING National Court-Reporting Coverage
1-800-825-3341 janerose@janerosereporting.com
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1 Binder & Schwartz for the plaintiff, the

2 Avoidance Action Trust.

3 MR. FINE: David Fine and my

4 colleague Arthur Steinberg for General

5 Motors, LLC and the witness Adil Mistry.

6 THE VIDEOGRAPHER: Will the court

7 reporter please swear in the witness.

8 A DIL MIGSTRY,

9 having been duly sworn by a Notary

10 Public, was examined and testified as

11 follows:

12 EXAMINATION

13 BY MR. DiPOMPEO:

14 0. Good morning, Mr. Mistry, my name

15 is Chris DiPompeo, I'm with the law firm

16 Jones Day. We represent a number of term

17 lenders who are defendants in the avoidance

18 action that we are here for today.

19 Could you please state your full

20 name for the record?

21 A. Adil Ferdoon Mistry.

22 0. Mr. Mistry, what is your home

23 address, your city and state?

24 A. Scarsdale, New York.

25 0. Is there any reason that you are
JANE ROSE REPORTING National Court-Reporting Coverage

1-800-825-3341 janerose@janerosereporting.com
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1 .
1
i H
i H
1 .
i N
7 Q. Do you have any recollections of
8 any procedures or steps that you would have
9 followed prior to signing such a
10 certification?
11 A. Specifically, no.
12 0. Generally?
13 A. Yes. I would have -- I would have
14 read before signing.
15 0. You would have read the actual --
16 the certification itself?
17 A. That I was being requested to sign.
18 0. What other steps would you have
19 taken prior to signing such a certification?
20 A. In the role of assistant treasurer,
21 I would have, you know, asked where some of
22 the input was derived from and if anybody
23 else had also reviewed the document before I
24 signed it.
. H
JANE ROSE REPORTING National Court-Reporting Coverage

1-800-825-3341 janerose@janerosereporting.com
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i

i

i

i

5 0. And to the extent you would have

6 signed a certification, whether -- regarding

7 a term loan in another transaction at the

8 time, who would have —-- how would that

9 logistically work, would you have drafted the

10 actual certification?

11 A. No.

12 0. Do you recall, generally, how they

13 would come to you?

14 A. They would come from -- either they

15 would come from the General Motors internal

16 counsel or from the group that was

17 responsible for overseeing that facility. 1In

18 this case, it would be domestic finance.

19 0. And did you have an understanding

20 when such a certificate was presented -- a

21 draft of such a certificate was presented to

22 you, what steps were taken to assure that the

23 certifications therein were accurate?

24 MR. FISHER: Objection as to form.

25 A. I would have asked questions. I
JANE ROSE REPORTING National Court-Reporting Coverage
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1 don't remember, specifically, what questions
2 I would have asked.
3 BY MR. KROLEWSKT:
4 Q. And you would have asked questions
5 either of internal counsel and/or someone
6 from the domestic finance group?
7 A. Most -- yes.
8 0. Anyone else?
9 A. Largely depending on who actually
10 presented the draft to me, yes, I would have
11 asked.
N
N
N
N
N
N
N
N
N
N
N
N
N
N
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N
N
N
N
N
15 Was it your understanding that it
16 was important to old GM that the
17 representations made in such certificates
18 were accurate at the time of them being made?
19 Yes.
N
N
N
N
- I
N
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N

N

12 0. So my question is as to that

13 specific covenant, do you recall taking any

14 steps personally to make sure that was

15 accurate, that that representation was

16 accurate as to this covenant?

17 MR. FISHER: Objection to form.

18 A. As I previously said, I relied

19 on counsel, internal and external, and

20 the Capital Markets Domestic Finance Group

21 that what was being asked of me to

22 sign was compliant. We must have had a

23 discussion about it. I can't remember the

24 specifics of the discussion but that's what I

25 recall.
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Q. You cannot say sitting here today
whether any of those groups of people you
identified actually took any steps to verify

© ® = o HHNNN

any of the certifications?

Y
(@)

A. I cannot speak to any specific
11 steps that they may have taken but this

12 certificate would not have been presented to
13 me unless they had actually done something,
14 which I cannot specifically recall or have
15 seen.

- H

N

N

N

N

N

N

N

- I
N
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N

11 0. And do you as assistant treasurer

12 at old GM at the time, do you recall issues

13 with verification of compliance with

14 covenants for various transactions, including

15 the term loan?

16 MR. FINE: Objection to form.

17 A. No. No. I don't recall any such

18 situation.

19

N

N

N

N

N

N
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g- Can you just describe generally
what you do to get comfortable that you can
certify something to the best of your
knowledge?

A. It's consistent with what I
explained before, which is a consultation
with counsel, internal and external if
appropriate. Not always you have external
counsel, and the team that actually is
responsible for the overall coordination and
maintenance of the credit facility.

Q. What you just described is you have
relied on a process like that in other

JANE ROSE REPORTING National Court-Reporting Coverage
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1 contexts as well -- in other positions that

2 you have held?

3 A. Yes. And my own knowledge of the

4 company and my knowledge of the facility.

5 Q. And now specifically then with

6 respect to any certificates that you provided

7 with respect to this term loan, based on your

8 practice it's your understanding that you

9 consulted with your team about those

10 certificates before signing them?

11 A. With team and with counsel, yes.

12 0. And with internal counsel?

13 A. For sure.

14 0. And where you thought it was

15 appropriate you also consulted with external

16 counsel?

17 A. In the context of General Motors

18 or —-

19 0. Yes. Specifically in the context

20 of certificates you provided under this term

21 loan.

22 A. Certainly in the 2009 timeframe

23 external counsel would have been involved.

24 0. And then with respect to, again,

25 certificates you provided under this term
JANE ROSE REPORTING National Court-Reporting Coverage
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1 loan is it fair to say that you did what you

2 thought was necessary to ensure —-- what you

3 thought was necessary to ensure that your

4 certificates were accurate?

5 MR. KROLEWSKI: Object to the form.

6 A. Yes.

7 BY MR. FISHER:

8 Q. Did anyone on your team or any

9 counsel ever tell you that something in a

10 certificate that you signed was not accurate?

11 A. Not that I recall.

12 0. If someone had told you that

13 something in your certificate was not

14 accurate, do you have an understanding of how

15 you would have responded?

16 A. I can only speak in hypothetical.

17 0. Well, based on your practice, tell

18 me how you think you would have responded.

19 A. There would have been a series of

20 discussions to understand what is the issue

21 and how it should be resolved and what

22 recourse we would have.

23 0. If you had any doubt about the

24 accuracy of a certificate, would you sign it

25 nonetheless?
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18 0. And when did you first become aware
19 that a termination statement had been filed

20 with respect to the term loan?

21 A. It was at the time that I received

22 the last subpoena, which I think it was about

23 two years ago, but I was not deposed. That's

24 my recollection is that I was aware at that

25 time. That's one of the reasons why I was
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1-800-825-3341 janerose@janerosereporting.com



09-00504-mg Doc 1127-3 Filed 11/06/18 Entered 11/06/18 20:16:39 Exhibit C

Pg 19 of 19
US Bankruptcy Court - New York FINAL - CONFIDENTIAL
MLC v. JPMorgan Chase Bank Adil Mistry - Oct. 24, 2018
Page 264
subpoenaed.
Q. So to the best of your memory, the

first time you learned about the filing of a
UCC termination statement that relates to the
term loan was when you were subpoenaed

earlier in this case?

A. To the best of my memory, vyes.

EEEEEEEEEEEEEEENEe= - o o - 0o oo
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. GMZ)FMoIgan Unase - Synihetic Lease (Avio Fﬁﬂxﬁeﬁfi@&lmmmmol-l) Page 1 of 2

From:  Merjian, Mardl R )
. . Semt: - Wadnesday, Ociober 15, 2008 5:30 PM - ; 5 '
To: RICHARD.DUKER@jpmorgan.conii’ * ) i -

Subject: meu.ipuorgancnaae Synﬂ:eﬁnLeascMFaa’E!esRedEstaleTm&(m1 11

. Athehnwnh‘ General Documentation (i {ind.. Letter of Direction}; Grand Blanc, MI ; : Detroit, Mi; Flint, Mi; GM
| : Checkdist - Releate of Pruperﬁes from JPM Chase S’,rﬂmehc Lease.XLS _

'ﬂ'aclul'lg. . Redpient Dellvery
.umdor_a;urm  Defivered: 10/15/2008 530 PM
-

From: Geeen, Ryan [maifto:Ryan.Green@mayerbrown.oom]

" Sentt Wetnesday, October 15, 2008 5:27 PM

To: Matjian, Mardi R; Lediyard, Michael

: cmanmmndamm@gnm&mﬁwmndar@gnmeordmmﬁ,mmc Mct:artlw

" Michael B.

: Sl.lbjecl: GWJPMcxgan Chase - Synthetic l.ease {Auto Fau‘lm Real Estate Trust 2001-1)

Mardi and Michael,

Attached please find an updated checklist and drafls of the closlng documents (e.wcept the decds and fitke
affidavits, which will foﬂow) ]

Note: halweaeamiﬁng updated title eomwmitments and undedyhg tile documents relating tolhe pmpem&s in
Rint 2nd Detroft’ The draftsrelat:ngmmesepmpaﬁ%r&lmm subject 1o our review of the refamdtitle

- documents.

Also,-note thal |ha drafls a?e being transmitted to our client slnwltaneously and remain sub}eci fo our clents '
Please contact me with any questions or comments you may have.

Best,
Ryan

. Ryan G, Green

' ‘Mayer Brovm LLP
-~ 71 South Wacker Drive

-Chicago, . 60806

Teb 312 701 8032
Faac 312 706 9768

fyan.greeng@mayerbrown.com

. <<Genesal Documentation {ingl. Letter of Direction)>> <<Grand Blanc, Mt >> <<Detrott, Mi>> <<Flint, M>> <<GM

Cheddlst Release of Pmpartles frum JPM Chase Synthellc { ease. XLE>>

:
| %Pﬁ—fﬁ’g

elqio
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8313
09-00504-reg Doc 27-19. Filed 07/01/10 = Entered 07/01/10 13:00:37 Exhlblt S.
um;rmmganmasc Symmetic fease (Anto F&%ﬁa@ﬁ% EsMcTrnstlﬂOl-i) Pﬂge.’l of2

i IRSCIRGUI.ARQSONOTICE. Any tax advice exprassed above. byMayerBrnwn u.Pwa:ndnEeﬂdedmminm
to be uged, and cannot be usad; by any taxpayer 16 avoid U.S. federal bxx penafiies. If such advice was wrilten or
usedbmppmlﬂlamubﬁmwmkehngofmemueradmmabwameneachoﬂweeshouﬂmm
from an independent tax advisor.
'nusmmwmmuamuedmmuammmedweymmﬁapmemmammmmmq

© are addressed. if you have received this emall in efror pleasa nofify the syslem manager. h'yuuarenotme
: namedaddresseayoustuﬂdmtdissemnate_d‘sﬁibuteormwﬂﬂsem

" JPMCB-STB-00000274
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GM/JPMor gan Chase - Synthetic Lease (Auto Facilities Real Estate Trust2001-) ~ Page of2

R e R i S F - N . S X T i . S A - S, . e

From:' Meman Mardi R
Sent: Friday, Ocfober 17, 2003326PM
" To: *Green, Ryan'

" Cc: ammwMamn@mm umoﬁw .conder@gm.com; Gondon Robert E.; Gonshorek, Slewart C.;
McCarthy, Michael B.; Ledyard, Michael

' subject: RE: GM/JPMorgan Chase - Synthietic | ease (Auto Facilrbas Real Estale Trust 2001-1}

Ryan

. Nice Job 6n the dociiments. My only mmment, unless | am missing something, is that all references to JF’MOrgan
" Chase Bank, as Administrative Agent far the Investo:s should not includa the reference “for the lnvestms"

Thanks

_Mardj Merj:an
_ Simpsan Thacher & Bartiett. LLF'
© 425:] exjrigtan Avente
g New York New York 10017

W Tel (212)455-7283

* Cell: (201) 725-2936 -
Fax: (212) 455-2502
-mmeran@stbiaw.com:

" From: Green, Ryan [malttn Ryan Green@mayemmwn mm]
Sent: Wednesday, Octobier 15, 2008 5:27 PM

“Ta: Mesjian, Mardi R; Ledyard, Michaet
Cc: arun., mndamm@gmm, Hmomy.conder@gmmm, Gordon, Robe:t E GQMMrek, Stewart C.,
McCarthy, Michael 8. )
Subject: GM/IPMorgan Chase - Synthebc Lease (Auto Facmbs Real Estate Tmst 2001-1)

Mardi and Mk‘-hael,

Aﬂadxed please fmdan updaleddteddslam draﬂsofme dashgdowments (exceptmedeeds and title
-affidavits, which will follow).

: Note that we are awaiting updab&ﬁﬂe commitments and undertying titie documents relating to the
. properties in Flint and.Detroit Thedraﬁsre!a{mgbmesepmpemesmnmsubged!nmrmwewoﬂhe
;9 related title documents.

Also, nate that the drafis ére ‘being transmitted to our client simultaneously and remain subject fo, our

-

N - . [ cxrioir NO.L2-)
- '/, 2N Py f‘
U

Kok A. Sivka

JPMCE-STB-00000366

40 of 319
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Pg 3 of 3

'GMJ/JPMorgan Chase - Synﬁmi; Lease (Auto Facilities Real Estate Trust 2001-1) ~ Page2of? '

- chent'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, IL60606 -

Tek 312 701 8032
Fax; 312 706.9268

ryan.green@mayerbrown.com

“<<General Documentation (incl. Letter of Dsrecﬁun}» «Grand Bfanc, MI >» ecDetroit, Ml>> <<Fiint, Ml>>

<<GM Checklist - R&Ieasa of Pmpertles frnm JF'M Chase Synthetic Lease XL5>>'-

IRS CIRGULAR 230 NOT]CE. Any tax aﬂ\nce Explessed abwe hy Maygr Brown. LLP was'riot intended.ar :

“wiitten fo be used, and cannotbe used, by any taxpayer fo avoid U:S. fedaral tax penalties. If such advice
_ was writlen or used to. support the prometion or marketing of the: makter addressed abave, tien each '

offeree should Seek ‘advice from an independent tax’ adviser. .

THES emall and any files transmrtted wrlh it areinfended solely for the use uf ﬁne |ndeual of entrty o whom s
theay are addressed. If you' have feceived thils email Tn error please nolify the system manager, If youare -
not the named addressee you should not: dlssemmte, dastrihute or copy- ims e-mail.

~ JPMCB-STB-00000367

41 of 319
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09-00504-reg Doc 41-18 Filed 07/01/10 Entered 07/01/10 22:34:08 Exhibit 18
_ RE: GM/JPMorgan Chase - Synthetic Lease (AuRgFaciiftitS Real Estate Trust 2001-1) Page 1 of 3

. From: Green, Ryan [Ryan.Green@mayerbrown.com)]
Sent: Friday, October 24, 2008 10:07 AM
To: Wineman, William; Merjian, Mardi R; Ledyard, Michael
Ce: Gonshorek, Stewart C.

Subject: RE: GM/JPMorgan Chase - Synthefic Lease {Auto Facilities Real Estate Trust 2001-1)

importance: High
-Attachments: GM-JPMorgan Chase - Escrow Instructions (initfal draft) DOC

Attached find draft escrow Instructions. 1 have set them up to be signed by counsel for GM, counsel for the
Trustee, counsel for the Administrative Agent and the title company. Please review and forward any comments at

your earfiest convenience.

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

<<GM-JPMorgan Chase - Escrow instruclions (inilial draft). DOC>>

From; Green, Ryan

Senk Tuesday, October 21, 2008 5:55 PM

To: 'Merfien, Mardi R'; "Ledyard, Michael’

Ce  Gordon, Robert E.; Gonsharek, Stewart C

Subject:  RE: GM/IPMorgan Chase - Synthetic Lease {Auto Faciliies Real Estate Trust 2001-1)

Mardi and Michael,

Aftached find drafts of the various deeds and an updated draft of the checidist. Please forward any camments
you may have.

Note that regarding the Defroit properties, we wilt have separate relsass documents relating to the Franklin Deck,
Parcal 6/C and the River East Deck. | expect to circulaie revised drafts of the documents tomarrow.

Note that the drafts remain subject to our client's review and our review of outstanding title documents.

Best,

Ryan

<< File; GM Checklist - Release of Properties from JPM Chase Synthelic Lease.XLS >> << File: gm/2000 lease
financing - quit claim deed - fiint, mi.DOC == << File: gmy2000 lease financing - quit claim deed - river
east/delroit. DOC >> << File: gmf2000 lease financing - quit claim deed - 6 & c/detroit DOC >> << File; gm/2000
lease financing - quit claim deed - franklin deck/detroit DOC >> << File: gm/2000 lease financing - quit claim

deed - grand blang, mi.DOC >> .

JPMCB-STB-00000427

Ex G- Pages from Jeint Appendix Vol. 10 of 13 (42701 to A3000).pdf 1 11/6/2018 3:20:13 PM
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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

From: Green, Ryan

Sent: Wednesday, October 15, 2006 4:27 PM

To: Merjian, Mardl R; Ledyard, Michael F

C¢  arun.sundaram@gm.com; imothy.conder@gm,com; Gordon, Robert E,; Genshorek, Stewart C.; McCarthy, Michael B.
Subject:  GM/JFMorgan Chase - Synthetic Lease (Auto Factiibies Real Estate Trust 2001-1)

Mardi and Michael,

Attached please find an updated checkiist and drafts of the closing documents (except the desds and title
affidavits, which will foliow).

Note that we are awaifing updated title commitments and underlying tile documents relating to the properties in
Flint and Detroit The drafts relating to these properties remain subject to our review of the related title
documents. :

Also, noie that the drafts are being transmitted to our client simuttaneously 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: 312 706 9268

ryan.green@mayerbrown.com

<< Message: General Documentation (incl. Letter of Direction) >> << Message: Grand Blanc, MI >>
<< Message: Detroit, MI >> << Message: Flint, MI >> << File: GM Checklist - Release of Properties
from JPM Chase Synthetic Lease. XIS >>

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. {f such advice was writien or
used to support the promation or marketing of the matter addressed above, then each offeres shouid seek advice
from an independent tax advisor. .

This email and any files transmitted with if are intended solely for the use of the individual or antity to whom they

JPMCB-STB-00000428

Ex G- Pages from Joint Appendix Vel. 10 of 13 (A2701 to A3000).pdf 2 11/6/2018 3:29:13 PM
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RE: GM/JPMorgan Chase - Synthetic Lease (ARg HacllifiBs Real Estate Trust 2001-1) Page 3 of 3

are addressed. If you have received this email in error please natify the system manager. if you are not the
named addressee you shouid not disseminate, distribute or copy this e-raail.

JPMCB-STB-00000429
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VIA E-MAIL

LandAmerica

Pg 5of 15

October __, 2008

1060 Wilshirs Dr.

Suite 310
Tray, Ml 48084

Attention: Willlam Wineman
e-mail: WWineman@LANDAM.com

Re:

Greelings:

Termination of that certain Participation Agreement dated as of October 31, 2001, among
General Motors Corporation ("GM"), as Lessee and Construction Agent, Auto Facilities
Real Estate Trust 2001-1 ("Trust"), as Lessor, Wilmington Trust Company ("Trustee”),
38 Trustee, the Persons named therein as Investors, the Persons named therein as
Backup Facility Banks, Relationship Funding Company, LLC, and JPMorgan Chase Bank
("Agent"), as Adminisirative Agent, as amended (the "Participation Agreement"} and
release of all liens related thereto including liens relating to the following properties: (i)

the SPO Headquarters Building located in Grand Blanc, Michigan (the *Grand Blanc

Property”); (i) the GM Powertrain L6 Engine Plant in Flint, Michigan (the “Flint
Froperty"); (iii} the Franklin Deck in Defroit, Michigan (the “Franklin Deck™); (iv) the
River East Parking Deck in Detroit, Michigan (the "River East Deck™); and (v) Parcel 6/C
in Defroit, Michigan ("Paresl 6/C") (the Grand Blanc Property, the Flint Property, the
Franklin Deck, the River Easl Deck and Parcel 6/C herein are each a “Property” and,
collectively, the "Properties®). Capitalized terms used but not otherwise defined herein
have the respective meanings specified in Annex A to the Participation Agreement.

The undersigned altorneys represent GM, the Agent and the Trustes 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 "Title Company”) has
agreed fo Issue fitle Insurance policies insuring the interests of GM or Riveriront Holdlngs, Inc. ("RHI") (as
“applicable) in and to the Properties in connection with (and after giving effect to) the consummation of the
Transaction. This letter constitutes escrow and recording instructions in connection 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
1. Letter of Direction from BTMU Capital Corporation;

2. Termination of UCC Financing Statements (File Numbers 2092532 5, 2092526 7, and 6416608 4}
(the “General UCC Terminations®);

3, Termination of Operative Agreements from GM, 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;

9193089.2 24-Oct-08 09:01 00652500

JPMCE-STB-00000430
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LandAmerica
Afttention: Williamn Wineman
Page 2

6, FIRPTA Affidavit from the Trust;
7. Cerlificate of Trust from the Trust;
8. Ceriificate regarding the absence of liens from the Trust, the Agent and the Participanis;

9. Closing Statement (Nate: this shall be prepared by the Title Company);

For the Grand Blanc Property:

10. Quitclaim Deed (the "Grand Blanc Deed”) from Trust fo GM;

11. BIll of Sale (the *"Grand Blanc Bill of Sale") from Trust to GM (only one original shall be delivered);
12. Release of Morigage (the "Grand Bianc Mortgage Release”) irom the Agent;

13. Reléase of Assignment of Leases and Rents (the "Grand Blanc ALR Release") from the Agent;

14. Termination of Short Form Memorandum of Lease (the "Grand Blanc Short Form Termination”)
between GM and the Trust;

15. Terminatlon of Financing Siatements {Iinstrument Numbers 200408250089300 and
. 200?08_010047290) (the "Grand Blanc UCC Terminations™);

16. Statement Required for the Issuance of ALTA Owner's Policies from GM to the Tile Company (the
“Grand Blanc Title Clearance Document®) (only one original shall be delivered);

For the Flint Property:

17. Quitclaim Deed (the "Flint Deed®) from Trust to GM;

18. Bill of Sale (the “Flint Bill of Sala™) from Trust to GM (only one original shall be delivared);
19. Release of Mortgage (the “Flint Mortgage Release”) from the Agent;

20. Release of Assignment of Leases and Rents (the “Flint ALR Release”) from the Agent;

21. Termination of Short Form Memorandum of Lease (the “Flint Short Form Termination") between
GM and the Trust;

22, Termination of Memorandurm of Ground Lease (the "Flint Ground Lease Termination™} batween GM
and the Trust;

23, Tarmination of Financing Statements (Instument Numbers 200408250089802 and
200408250089804) (the “Flint UCC Terminations"”);

24. Statement Required for the Issuance of ALTA Owner's Policies from GM to the Title Company (the
. "Fiint Title Clearance Document”) {only one original shall be defivered);

51930892 24-Oct-08 09:01 00652500

JPMCB-STB-00000431
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LandAmerica
Attention: William Wineman
Page 3

For the Franklin Deck:
25. Quitclaim Deed {the “Franklin Deck Deed") from Trust to [RHI] [OR] [GM};

26. Bill of Sale (the “Franklin Deck Bill of Sale”} from Trust to [RHI] [OR] [GM] (only one original shall be
dellvared);

27. Release of Marigage {the "Franklin Deck Mortgage Release”) from the Agent;
28. Release of Assignment of Leases and Rents (the "Franklin Deck ALR Release™) from the Agent;

29. Termination of Short Form Memorandum of Lease (the * Franklin Deck Short Form Termination”)
batwesn GM and the Trust;

30. [Termination of Memorandum of Lease (the * Franklin Deck Ground Lease Termination") between
* RHI and the Trust;]

31. Termination of Financing Statements (file number 2007 1919660 and those filed on 5/23/07 at Liber
48328, Pages 567 and 573) (the “Franklin Deck UCC Terminations®);

32. Statement Required for the Issuance of ALTA Owner's Policies from GM to the Title Company {the
“Franklin Deck Title Clearance Document”) (cnly one original shall be delivered);

For the River East Deck:
33. Quitclaim Deed (the “River East Deck Deed") from Trust to [RHI] [OR] [GM];

34. Bill of Sale (the “River East Dack Biii of Sale") from Trust to [RHI] [OR] [GM] (only ane original shall
be delivered);

3b. Redease of Martgage (the “River East Deck Mortgage Release”) from the Agent;
36. Release of Assignment of Leasas and Rents (the “River East Deck ALR Release”) from the Agent;

37. Termination of Short Form Memorandum of Lease (the "River East Deck Short Form Termination")
between GM and the Trust;

38. [Termination of Memorandum of Lease (the "River East Deck Ground Lease Terminafion”)
batwaen RHI and the Trust;]

30. Termination of Flnancing Statements (filed on 8/27/04 at Liber 41215, Pages 368 and 387) (the
“River East Deck UCC Terminations™);

40, Statement Required for the Issuance of ALTA Owner's Policies from GM to the Title Company {the
“River East Deck Title Clearance Document”} (only one original shall be delivered);

For Parcel 6/C:

21930892 24-Cret-08 09:01 Q652500

JPMCB-STB-00000432
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LandAmerica
Attention: William Wineman
Page 4

41. Quitclaim Deed {the “Farcel /G Deed”) from Trust to {RHI) [OR] [GM];

42, Bill of Sale (the “Parcel 6/C BHl of Sale”) from Trust fo [RHI] [OR] [GM] (only one original shall be
delivered);

43. Release of Morigage (the “Parcel 6/C Mortgage Release”) from the Agent;
44. Release of Assignment of Leases and Renis {the *Parcel 8/C ALR Relsase”) from the Agent;

45. Termination of Short Form Memorandum of Lease (the "Parcel 8/C Short Form Termination"}
between GM and the Trust;

486. Termination of Financing Statements (filed on 8/27/04 at Liber 41215, Pages 375 and 381) (the
“River East Deck UCC Terminations®); and

47. Statement Required for the Issuance of ALTA Owner's Policies from GM to the Title Company (the
“River East Deck Title Clearance Document™) (only one original shall be deliverad).

When all of the conditions precedent to closing set forth in Section A below have been met, you
are Instructed o close this transaction and disburse the Funds (as defined below) as directed in Section B
below and fo release from ascrow and deliver, record or {0 otherwise handle the Escrow Documents In
accordance with Section C balow.

A CONDITION ECEDENT,

' . All of the following conditions must be satisfled prior to disbursing the Funds as described
in Section B and closing this transaction:

1. You have received all of the Escrow Documents;

2. The Title Company shall be iravocably commitied fo issue, and by the execution
of these escrow instructions Title Company does hereby irrevocably commit to issue, Lawyers
Title Insurance Corporation 2008 ALTA owner's policies of iitle insurance (insuring fee owner’s
estates as to Exhibits A, B and C referenced below (collectively, the “Title Policies”), in
connection with the Transaction for the Properties to be dated as of the date and time of the
release of any of the Funds {or after recording of the Deeds (if earliar}), and concurrently with the
release of any of the Funds shall issue, and otherwise in form identical to the pro forma owner's
policies of title insurance (including all endorsements attached thereto) attached hereto as Exhibit
A (the "Grand Blanc Owner's Title Policy"), Exhibit B (the “Flint Ownar's Title Policy”), and
Exhibit C (the “Detroit Owner’s Title Policy”) (collectively, the *Title Palicies").

3. You shall have received, by wire transfer to your account as follows:

Comerica Bank, Detroit, Ml

ABA Number: 072000086

LandAmerica Financlal Group, inc. — NCS

Account Number: 1851230431

t.ocation Number; 00422

Please reference our case number on all wires: N102355

funds in the amounts set forth in that certain Closing Statement (the “Closing Statement’)
. . prepared by you and executed by GM as described above (the "Funds™).

91930892 24-0ct-08 09:01 00652500
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4, You shall have confirmed tha‘t none of the Tile Policies shall reflect 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 condltions precadent set farth in Section A and the 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 with the Closing Statement.

. CORDING.
As soon as possible after the release of the Funds pursuant to Section B above, yau are

instructed to record (or file, as applicable) the documents below (the “Recording Documents”) with the
appropriate recording office In the applicable state in the following order as to each Property :

For the Grand Blanc Property

1. The Grand Blanc Morigage Release;

2. The Grand Blanc ALR Release;
. 3. The Grand Blanc Shart Form Tetmination;

4. The Grand Blanc Deed;

For the Flint Property

5. The Flint Mortgage Release;

8. The Flint ALR Releass;

7. The Flint Short Form Tenmination;

8. The Fint Ground Lease Termination;

9. The Flint Deed:;

For the Franklin Deck

10. The Franklin Deck Mortgage Release;

11. The Franldin Deck ALR Release;

12. The Franklin Deck Short Form Termination;
. 13. [The Franklin Deck Ground Lease Termination;]

14. The Frankiin Deck Deed;

9193089.2 24-0ct-08 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 East Deck Short Form Termination;

18. [The River East Deck Ground Lease Terminatian;]
19. The Rlver East Deck Doed;

For Parcel 6/C

20. The Parcel 6/C Morfgage Release;

21. The Parcei 8/C ALR Release;

22, The Parcel 6/C Short Form Termination;

23. The Parcel 6/C Deed;

. b. DELIVERY OF DOCUMENTS.

Immediately following closing, any exira origina!l documents and copies of all Escrow
Documents shall be forwarded to the counse! for GM, except for those documents which have been
farwarded to the recorder's office (in which case certified copies of the foregoing shall be forwarded to the
counsel for GM).

Promptly after the recording of the Recording Documents, you are instructed to deliver to
counsel far GM, at the address below, a conformed copy of each of the Recording Documents,
evidencing recordation thereof in accordance with these instructions. In the event that you receive any
original recorded document, please forward it to counsel for GM at the address below.

Immediately upon the occurrence of the closing of this transaction and the release of any
of the Funds, you are further instructed to give telephonic confirmation thereof to the undersigned Ryan
Green at (312)701-8032. If you are unable to comply with these instructions and close this order at or
before 4:00 p.m. EST on October 10, 2008, you are to nolify 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 exscuted Title
Puaiicies, within 10 days of the date of recordation of the Deeds.

E. COSTS

All costs and expenses for the escrow fees and recording fees, iransfer taxes and all
other fess, 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 responsibllity or liability for any such cosls or

. expenscs.

91930892 24-0ct-08 (9:01 00652500
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Kindly acknowledge your receipt of these instructions, and your agreement to strictly comply with
the same, by signing and returning to the undersigned the enclosed copy of this letter. Notwithstanding
your fallure lo sign, and/or deliver a signad copy of, this letter, your act of recording or filing any of the
Recording Documents or releasing any of the Funds shall constitute your unconditional agreement to

. Issue the Title Policles pursuant to these instruclions and to otherwise sirictly comply with these
instructions. This letter may be executed in one or more counterpants, each of which shall be deemed an
original and ali of which together shalf constitute one and the sams letter.

Sincerely,

Ryan C. Green, Attorney for GM
Mayer Brown LLP

71 5. Wacker Drive

Chicago, L 60606

Telephone: (312) 701-8032
Facsimile: (312)706-9268

E-Mail: ryan.green@mayerbrown.com

Mardi Merjian, Attorney for the Agent
Simpson Thacher & Bartlett LLP

425 Lexingion Avenue

New York, New York 10017
Talephone: (212} 455-7283
Facsimlle: {212) 455- 2502

E-Mall: 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: miedyard@morrisjames.com

9193089.2 24-0ct-08 09:01 00652500
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THE UNDERSIGNED ACKNOWLEDGES RECEIPT OF
THESE RECORDING INSTRUCTIONS AND AGREES TO
PROCEED iN STRICT ACCORDANCE THEREWITH.

Dated: October ___, 2008

LANDAMERICA
By
Name;
Title:
0193085 2 24-0ct-08 02:01 00652500
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. From: "Mer_pan Mardi R _ ' .
L Sent: Munday, Osiober 27, 2003 049 AM -
’i‘u: - 'Green, Ryan' '
Subject: RE: FWEIGWJPMprgan Chase - Synthelic Lease {Auto Facilities Real Estate Trust 2001-1)

i was fine -

' 'Mara’l Meqmn

_ Simpson Thacher & Bartletl LLP
425 Lexington Avenive

. New York, New York 1001?

Tel (212) 455- ?283
- el 1201}?25-2936
Fax; (212) 455-2502

. mtmqlan@sihlawcqm L

: me Green, Ryah. [maﬂto'Ryan Ghem@maycrbrown mm]
Sent: Monday, Oc;tober 27, 2008 AT AM - .
Tas Medjian, Mat’dl B . - e

-Subject: FE: P GWPMorgan Chase Synﬁletlc Lease EALrlD Fadllh&i Real Eslate Trust 2(}01 ay e

Yes I wrll send you a package of docurnen!s turmgnatu:e later today
Do you have an)' comments o the draft escrow etter?

- Thanks,
: Ryan .

me Mer_llan Man:ll R [rnalltn mmerjfan@sthlaw Cum]
Sent: Monday, October 27, 2008 9 40 AM

To: Green, Ryan '

Stbject: Fw: FW GM/IPMorgan Chase Synthetic Lease (Auln Fac.ilitles Real Estate Trl.rst 2001- 1)

Ryan-

Gan you send me the docs thatthe Agent and the Banks have'to execute, fogether w:lh any Insh'uctlnns as
- to how many we want e:xecuted and where lhey get 5enr? ) .

Thanks

@ e

 JPMCB-STB-00000452
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Mardi Mexfian -
Simpson Thacher & Bartieft LLP
425 Lexington Avenue

" New York, New Yark 10017

Tel: {212} 455-7283

Cell: (201) 725-2035 .
" Fax (212) 455-2502 T

minerjian@stitaw.com. . .

~ From: RICHARD. DUKER@jpmorgan.com [maltos RICHARD.DUKER@meurganmm] S
Sent: Monday, October 27, 2008 8:21 AM o o

. -To: Merjian, Mardi R : :
Subjed:. Re' FW GM,(JPMorganchase SVnmcﬁc LeasetAth FBa‘IitB Rea[ E«;tate Trust 2001- 1)

Any update on wharewe stand oh ﬂowmentahan? | would like to make sune wa get doz:s aut to everyone
to.ensure we arein a poslhnn o close by Thursday Thanks Con

. R;chard W. Duker
ManaglnngfectDr .
JPMergan Chase Bank, NA.
370 Park-Aveniue, 4th figor
New York, NY 10047
Tek."212-270-3057 "
 Fax 242370:5127 _ S L .
: -nehardduker@;pmorgancom S o . : R

THIS E-MNL MESSAGEMP-Y GDNTNN CONFIDENT{AL INFGRMATIGN !FTHE RE.ADER OF THIS
MES$AGE 1S NOT THE INTENDED RECIPIENT(SY, OR THE EMPLOYEE OR. AGENT | RESPONSIBLE
TO DELIVER T TQ THE INTENDED RECIPIENT(S), YOU ARE HEREEY NOTIFIED TRAT ANY. -
' - READING, DISSEMINATION, DISTRIBUTION, OR CDPY!NG OF THIS COMMLINICATION 1S STRICTLY .
Ch PROHIB!TED IF YOU-HAVE RECEIVED THIS COMMUNICATION IN ERROR, PLEASE NGTIFY THE
. SENDER IMMEDIATELY AND DELETE THIS E-MAL FRDM YUUR COMPUTER THANI{ YO!J '

I : . o —— — '___'-'-'-_ r hmmme e aa

" ‘Generally, this-communication is for informational purposes only and it is not iaterided as an offer
or solicitation for the purchase.or sale of any financial instrument or as an-official confirmation of
any transaction. Inthe event yau are reeeiving the offering materials attached below related to

- your interest in hedge fimds or private equity, this communication may be inteirded as an offer or
solicitdtion for the purchase or sale of such fund(s). Al market prices; data and other information
are not warrented as to comploteness or accuracy ard are sibject to change without notice. Any
comments or statements made herein do not nécessarily reflect thes of JEMorgan Chase & Co.,
its subsidiari¢s and affiliafes. This ransmission may contain information that is pnvﬂcged, .

’ m:_)_nfldenha] legally privileged, and/or exempt from disclosure under applicable law. If you are .
. nof the intended recipient, you are hereby notified thaf any disclosure, copying, distribution, or
use of the information contained herein (including any reliance thereon) is STRICTLY -
" PROHIBITED. Although thiz transmission and any atiachanents are belicved to be free of any

JIPMCB-STB-00000453
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virus or other defect that might affect any computer System into which it s received and-opencd, it
is the responsibility of the recipient to ensure that it is virus free and no responsibility iseccepted
b)r IPMnrgan Chase & Ca., its subsidiaries 2nd affiliates, as applicahle, for any Joss or damage

" arising in any way from.its use. If you received this fransmission in error, please immediately
contact the sender and destroy the material in its entirety, whether-in electronic or hard copy-
format. Thank you. Please refer to htip/fwww, meorgan.cum/pages!dssclosurcs for disclosures
rclatmg o UK lcga.l entities,

“

AIRS GIRCULAR 230 NO'HCE Any tax advbe ekpressed abeve by Mayat'Brown. LLP was not Intended ar
written lo be used, and canqot be used, by-any taxpayer to avoid-1.8. federal tax penaties, IFsuch adwoe
was vritten or used to support the prermhon or.marketing of the rnatler addtessed abcve then ear:h

- offareg shnuld seek advice from.an lndependent tax ad\rlsor

This. emarland any 'ﬁles h’ansmiued withy 1. aré Intended sole{y forthe, use of tbe mdividua{ orentﬂy to whom :
. they are addressed: IF'you have received this-amail in-eror please notlfy the systemi manager. Ifyou are -
-nol; tf're narned addressee you shuuld no( dlssemlnate dlstribute or l:opy thls e—malf :

JPMCB-STB-00000454
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Oclober 29, 2008
VIA-E-MAIL

1 .andAmerica
1050 - Wilshire Dr.
Suite 310
Troy, Mi 48084
. Attention: William Wineman
e-mail: WWinemlan@LANDAM.co'm

Re: Termination of thal certain Pamclpatlon Agreement dated as of Dctober 31,2001, among-

. General Motors' Corporatian (* GM") as Lessee and Construction’ Agant; ‘Aulo -Facilities

' Real Estate Trust 2001-1 ("Trust’); as Lessor, Wilmington Trust Company {"Trustee}
as Trustes, the Parsons named thersin, as investors, the Persons named therein as
Backup Facility Banks, Flelatfonshlp Funding Gompany. LLC, and JPMorgan Ghase Bank
("Agent"), as Adminisirative Agent, as amended (the "Participation Agreement’) and
release of all liens related thereto inciuding liens relating to the fallowing: properties:. (i)
the SPQ Headguarters Building located in Grand Blanc, Michigan (the “Grand Blanc
Property’); (i) the GM Powerirain L6 Engune Plant In .Flint, Mmhagan {the “Flml-l
Property”); (i} the Franklln Deck’ n Detroit, Michigan {the “Frankiin Deck?; {iv) the
- River East Parking: Deck: in Detroit, Michigan {the "River East Deck");-and {v) Farcel 6/C
in Detroit, Michigan ("Parcel &(C") (the -Grand Blanc Property, the Flirit Propenty, the
Frankflin Deck, the River East ‘Deck -and. Parcel 6/C herein are each a “Prope and,
callectively, the "Properues'} Capitalized terms used but not otherwise definet herein
have ihe rBSpectwe meanings specified in Annex A to the Participation Agreement

Greetings: -

_ The undemlgned aﬂc-rneys rep;esent GM, the Agerit and the Trustee in connectlon wnh the .
above referenced transaction whereby (i} the Participation Agreement and Cperative Agreements will be
terminated and (ii} the Liens and Lessdr Liens will be released. LandAmerica {the "Title Company’) has
agreed to issue title insurance policies insuring ‘the interests of GM or Rivériront Holdings,- Inc. {(*RHI") (as
applicabte) in and to the Properties in connection with {dnd alter giving effect to} the sonsummation of the .
Transaction. This letter constitutes. escrow and regording Instructions in'connection with the Transaction.

You havo received or will receive four (4) (except as othenwise noted below} final sets of each of
the following documents (colléctively, the "Escrow Doauments'}

For ali of the Propariies
1. Letter of Direction from BTMU Capital Corporation;

.2, Termination of UCC Financing Statement; (File Numbers 2092532 5, 2092528 7. and 8416808 4)
- {the “General ucec Termlnallons’}

3. Termination Agreement and Release of Qperative Agreements from GM, the Trust, the Agent, and
the Participants; :

4. IRS Form W-8{rom each US Participant:

. 5. RS Form W-8BEN from each Non-US Participant; ] .
L |  |exmmiT No. 22

5930893 29-Oct-03 | 1:39 DOG52500 _ %

Kally A, sidka

CONFIDENTIAL : '  MB000024
' 57 of 319



09<00504-mg18Doc EDﬂ)EEF@enFiBﬁ}]ll/A . SBntered/11/06/18 20116t394 1 Exhibiol
P 3

09- 00504 -reg Doc 27-23 Filed 07/01/10 Entered 07/01/10 13:00:37 Exh|b|t w
Pg 3 0of13

- LandAmerica
Attention: Witliam Wineman
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5. FIAPTA Affidavit irom the Trust;
7. Certificate of Trust from the Trust;
8. Certificate regarding the absence of fiens fram the Trust, the Agent and tha Part:[cipants;'

9. Closing Statement {Mote: this shall be prepared by the Title Company};

. For_the Grand Blanc Property:

10. Quitclaim Deéd (the “Grand Blane f)eed"] f.rom Trustto GM;

11. Bill of Sale (the “Grand Blanc Bill of Sala"}_"fr_oh Trustto GM (only one qriginal'_shau-b'e-c-j_el'_i'\éel_red);
12 ﬁeleasa of Mottgage I(lhe "-Gran'd' -Elanc Morlgaée Hélease") from the Agent; | h
13. Helease of Assignmenl of Ledses and Hents (the "Grand Blane ALR Helease"] from the Agent'

. 14, Termination of Short Form Memorandum of Lease (the "Grand Blnnc Short Form Termmahon")
between GM and the Trust; * .

15. Termination of Financing Statements (ln's'irumeht Nurnbers 200408250089800 and
T 200706010047290) (the. "Grand Blanc UCC Terminat!ons‘) C

16. Statemenl Required for the Issuance of ALTA Owners Policies from GM to the Title Company (1he g
"Grand Blane Title Clearance Document”) (only one original shall be doflvered} . ,'

17. Quitclalm Deed (thé *Flint Deed"} from Trust to GM;.

48. Bill of Sale {the “Flint BMII of Sale") from Trusi to GM (only ane clrlglnal shall be delivered);
19. Release of Mongage (the “Flmt Mortgage Helease’) from the Agem .

2{)- Release of Assigninent of Leases and Renis (lhe “Flint ALR Release”) from the Agent- '

21. Termination of Short Form Memorandum of. Le.'ase (the 'Fllnt Short Form Termination”) between
GM and the Trust; .

22, Temmination of Memorandum of Ground Lease (the "Flint Ground Lease Terminallon }between GM
and the Trust; :

23. Termination  of Financing  Statements Unstiument  Numbers 20040&250089802 and’
200408250089804) (the “Flint UCC Terminations™); o

. 24. Statement*Reguired for the issuance of ALTA Owner's Policies from Gi to the 'l'l!e Company {the
“Flint Title Clearance Ducumenl") (only one original shall be delivered);

F103089.3 20-Cor-ud 1139 00652500
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For the Franklin Deck:' ’

25. Quitclaim Deed {the "Franklin Deck Deed") from Trust fo RHY;’

28. Bill of Sale (the “Franklin Deck Bill of Sale”} from Trust ta RHI (only 6ne original shall be: dellmr_ed);
27. Release of Mortgage (the “Franklin Deck Mongage Release” )I'rom the Agent;

28. Release of Ass:gnmen: of Leases and Rents {the “Fra nklln Deck ALFI Releasa") from the Agent;

29. Termination of Short Form Memorandu‘n of Lease (the " Franklin Deck Short Form Termlnatlon")
between GM and the Trust; -

30 Termination of Memorandurn of Lease {the " Franklln Deck Ground I.ease Termlnallon g} between
HHI and the Trust;

a, Termunallbn af Financing’ Statements {fifa number 2047 1919660 and thi:-se filed: on 57'23{0? at-Liber
: 46328, Pages 587 and 573) (the "Frank!in Deck UCC Termlnahons”) .

a2, Statement Fiequrred for tha !ssuance of ALTA Owner’s Pol‘cses from GA to the Title” Cl:lmpan_l,r (1he'
"Franklm Der.k Title Clearance Document”) (only one orrglnal sha!l be delwered)

'F.pr"me niirer East Decl

a3, Gultc!alm Deed {the “Fllver Easl Deck Deed" } trom TfLISl to FiHI

34, Bilt.of Sale (the “Hlver East Deck’ Bill of Sa!e”} from Trust to’ RHI only one. orlglnal shall be
delwered} ;

3s. Rélease of Mortgage (the “River East D'éc:'k-Mcrlgage Releas'f.;”)'tromlhe AQe'ntﬁ_ :

3. Release of Assignment of Leases and Rents (the “River East Deck ALR 'Heleas_e") irorﬁ the Agent; - N

37. Termination of Shori Form Memorandum of Lea.se {the "River East Deck ‘Short Form' Termlnatlon )
between GM and the Trust; :

48. Temmination of Memarandum of Lease (the “Rwer East Deck Gruund Lease Termlnallon") between
" RHI and the Trust;

39. Termination of Financing Staternents {fi Ied on §/27104 at Liber 41215, Pages 368 and 3&?) [the_
"Rwer East Deck UCC Termmallons”)

40, Statement Required for the Issuance of ALTA Owner's Policies from GM io the Title Company (the
“River East Deck Tille Clearance Document’} {onily one orlginal shall be delivered);

| . - For Parcel §/C:

Q1920801 30-Dc1-08 | £:39 06652500
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A1, Quitelaim Dée& (the “Parcet 6/C Deed”) from Trust to AHL _

42. Biif at Sale (the “Parcel 6/C Bill of Sale”) fram Trust to RHI {only ane original shail be deliverad};
43, Fle.léa_s-e of Mortgage (the “Parcel 6/C Mortgage R_eleasal"] fqu the Aggnl; _

44. Pelease ol-Assignment af Leases and Rents (the *Parcel 6/C ALR Release”) from the Agent; -

45. Termination of -Short Fnrm Memorandum ol Lease {the "Parcel BIC Short Furm Termlnatmn) e
between-GM and the Trust .

46. Termination of Financing ‘Statements (lied an -8/27/04 at iiber 41215, Pages 375.and _331)'-(1he
“’Fﬁver Easl Deck [JCC Termlnhtlons"]' and

47 Statement Required for.the tssuance of ALTA Owner's Policies frqrn GMlo the Tille: Campany [tha )
“Blver East Beck Titie Glearance Dacument’}-(anly one ariginal shdil be détiverad), .

: wWhen' all of the conditions.precedent to clesing sct farth In Seection-&" below have been met, you.
are Instructed to close this fransaction-and disburse the Fiinds {as defmed béléw) as directsd in Settion’B.
beiow-and tg releasd. from, escrow and deliver,’ rec@rd or i orherwlss handle the Escrqw Do-:uments -in
-accordance with. Secllon © belaw, . s S

A GONDITIONS PREGEDENT.

" Al DHhe foﬂawmg conditions must be sahsf:ed priaf IQ dlsbur.,mg Ihe F uncrs as de,scnbad

in Secﬂen B and cIOslng this tlansaclmn' ' B
1 Y-:_’Ll have meeived alf of the Escrow Doci.lménts;_ .

S “The Title Gompany shall be irevocably committed 18 issue, and i::y the execution:

ol these escraw instructions Title. Company does hereby: Jrrevocab!y commit lo'issua,’ Lawyers

. Title Insurance Corparation 2008 ALTA 'owner's policies of Hitle insurance {insuring lee owier's
eslales as to Exhibile A, B and C referenced belaw’ (:coheclwery, the “Titlé Pollcies"). in”
conneetien with the Transaction for the Pmpemcs td.be dated as of the ate ‘and Sme of the
refease of any of the Funds {or alter récarding of the Deeds fir Eaﬂiel]) and tpney rrenll},f with 'the
release of any of the Funds shalt issus, and otherwise In form fdentizal to the pra torma bwner’s
poilcies of tille insurance {including all endaorsements attached Itiereio) attached hereto ag Exhibit
A {the “Grand Blanc Owner's Title Pollcy”), Exhibit B (ihe “Fiint Owner's Title: Polwr’] and

. Exhlbrt C (the “Uelmlt Owner's Title Policy") (colicctivaly, lhe “Title: Pollcies”),.

;3_ You shal! have ret:awed by wire transler to your acwunl as fnl]c:ws
Lomerica Bank, Detroil, MF : . -
e REDACTED
La.nd.Amenca Financial Group, tne. — NC$ h
Account-Numbér:. 0431, -
Lacation Number; 00422
Please reference our file num ber on all wires: N1 c4090

- Junds in the ameunts set orth in that certain ‘Cloging Statement (the "Closmg Stalemenl")
. i prepared by you and executed byGM as descnbed abave (the “Funds"), .

.

9193089.3 29-Ov1-08. | 1:29 AUB52500

CONFIDENTIAL : , MB000027
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Altention: William Wmeman
: Page 5
4. You shail have confirmed that none of the Title -Policies shall reflect any

dellnquenl or past due real estate taxes, sewer or water charges, or special assessments.

L You shall have received written or telephonic ‘cenfirmation from the undersngned
_ that alf other conditions precedent to the clesing of 1his fransaction have been satisfied.

B. DISBUHSEMENT OF FUNDS.

_ Upon the satisfaction of the conditions precedent set foith in Section A and the.issuance’
of the signed pro lorma Title' Policies, you are instructed to clése this transaction and to disburse the
Funds fo or at the directfon of the undersngned in aecordanee with Ihese wrlnen instrucuons and in
-confarmity with lhe Closing Staternem- . ;

C. RECORDING
As soon as poss;ble after the release of the Funds pursuam 1@ Sechon B abeve you.are
instructed to record {or file, as applicable) the docurnents below {lhe "Recording Documents'} with the
approprxate reoording ofr cen !he— applicable slate in the fellownng order as to; each Propeny

For the Grand Blanc Properm

1. The Grand. Blanc Mortgege Flelease

2 The Grand Blanc ALR Release

3. The Grand Blanc Short Form 'Terminafien; .
d. The Grand Blanc Deed‘ -

: Fur the Flint ngertg

5. -The Flmt MOrtgage Release (the Title Company will swap the Iegaidescnpilen of'the
~ signed unglna!s with the legal descrlmlen attached to- draﬂ Flint Mortgage Release
attaghed as Exhrblt D hereto); )
&. . The Flint ALFI Flelease:
7. The Flint Shorl Form’ Tenmnat:on, i

' a. The tht Greund Lease Temination;

é. The Fiint Deed;

' Fer_the Frg_rg_lgg i)ecl_t'
10. The Frankiin D_ec':k h’longage Release;
11, The Frankiin Deck ALR Release;
12. The Franklin Deck Short Form Temination;

-

. 13. The Franklin Deck Ground Lease Termination;

K

G19INRT.3 2U-Oek-OK | 139 00652500

CONFIDENTIAL | 2 S . MB000028
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14. Thé Franklin Deck Deed;

For the River East Deck

15. The River East Deck Mertgage Release;
16. The River East péck ALR Release:
17. The River East Deck Short Form Termination;

18. The River East Dack Ground Lease Termination; .
19. The Aiver East Deck Deed (the Tille Company wnll swap the first page and’ legal . .o
descriptian of the signed eriginals with the first page and légal. descriptnan artached ta - :

. draft Hiver East‘ Deck Deed attached as Exhlblt F hereto)
Eor Pareel 6/C.
. 20, Tt”'_ne ParcetGIC Morigage Release;
21, The Parcel 6/C A_;H-Hétease';_ -
22, The Parce] 6/C Short Fdr-t_n Temmination;
23. The' Parcet 6/C .Deed (tt1e Title cdmpz;ny' will -Sw;‘:l p ‘the. first bagte and legal

descnptlon of the signed originals with thé first padge and legal, descnpttun -attached to
ﬂraft Parcel 6/C Deed attached as Exhibit E hereta); : .

D.  DELIVERY OF DOCUMENTS.

Immediately following closing, any extra ariginal decuments and copies of all Esgrow
Documents shall be forwarded to the courisel for GM, except for those documents which have been
{forwarded to-the recorder's office (in whrch case certlfped coples of the faregorng shall be forwarded to the -
counsel for GM).. ! .

Prom ptry after the recordlng of the Fteoordrng Documents yau are instructed to dellver to
counsel for GM,. at the address below, a conforméd copy of each af tha: Recerding Documents,
evidencing recordatton thereaf in accordance wih these Instructions. In the event that you receive any
ariginal recoided document, p!ease forward it to counsel for GM at the-address below.

immediately upon the agéurrence of the doslng of this transactlon and the release of any
of the funds, you are further instructed to give telephanic canfirmation thereof to the undersigned Ryan
Green at (31 2y701-8032. i you are unable ta comply with these instructions and closé this order at or
before 4:00 p.m. EST on Ociober 10, 2008, you are to nolify the unders:gned Jmmedlatety and are nol to
praceed withiout further written instructions irom both of the undeisigned. :

Send to the undersigned fAyan Green by ovemight counar the oiiginal executed T|tle
Pollcles, within 10 days of the date of recordation- Df the Deeds.

. . E. COSTS.”

91630893 29-0c1-08 11:30 BAS 2500

CONFIDENTIAL | . MB000029
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_ Al costs and expenses for the escrow fees and recording 1ses, transfer taxes and all
othar fees, charges and taxes with respect to the closing of this transaction shall ba pald as shown.on the
Clos:ng Statement, The undersigned shall have no respOns:blllty or llabumy for any such costs or
oxpanses.

Kindly acknowled-ge your receipt of these instructions, and your agreement to strictly comply with
- the sams, by signing and retumning lo the undersigned the anclosed copy of this letter. Noiwithstanding
your iailure to sign, and/or deliver a signed copy of, this letter, your act of recording or filing any of the
Flecording Documents or relaasmg any of the Funds shall constitule your unconditionad agreement lo .
issue tha Title Poficies pursuant to thesa inshructions and 1o otherwise strictly. comply with these
mstructions. This letter may be execuled In one of more counlerparls, sach-of which shail ba deemed an
ariginal and all of which togaihar shall conslltuta one and the same latter. -

Sincerely,

Green Attomey for GM
Brown LLP

+'S: Wacker Drive
Chicagg, IL 60608
Telaphone: (312) 701-8032
Fagcsimile: (312)706-9268
E- Mail ryan. graen@ mayerbrown com

Mardi Marpan, Aﬂomey for e Agent
_ Simpadn Thacher & Bartlett LLP .
425 Lexington Avenue -
New York, New Yark 10017
Talaphone: (212) 455-7283
Facsimile: (212) 455- 2502 -
~ E:Mall: mmetian@stblaw.com

Michael M. Ledyard, Alirney for the Trustee
Morrs James LLP -
500 Delaware Avenue, Suite 1500
Wilmington, Delaward 19801
Telephone: (302) 808-6917

_Facsimile: (302) 571-1750

. E-Mail: mledyard @monisjames_com’

0193089.3 29.Cct-08 1]:39 MRS525000

M 8000030
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TQOm: Merjian, Mardi R
: Wednesday, October 29, 2008 4:32 PM
'Green, Ryan'; Wineman, William; Ledyard, Michae!

ubject: RE: Auto Facilities Rea! Estate Trust 20011
Attachments: JPM.pdf
IPM.pdf (43 KB)

signature page attached

Mardi Merjian

Simpson Thacher & Bartlett LLP
425 Lexington Avenue -

FNew York, New Yark 10¢17

Tel: (212) 455-7283
Cell: ([201) 725-2%36
Fax: (212} 455=-2502
mmerjian@atblaw. com

- ---0Original Message-----
om: Green, Ryan [mailto:Ryan.Greenémayerbrown.com]

t: Wednesday, Qctober 29, 2008 4:18 PM
To: Wineman, William; Merjian, Mardi R; Ledyard, Michael
Subject: Aute Facilities Real Estate Trust 2001-1
Importance: High

Attached find the final closing escraw letter with the attachments.
Pleage sign the signature page and circulate to the group.

Thanke,
Ryan

Ryan . Green

Mayer Brown LLP

71 Scuth Wacker Lrive
Chicago, IL 60606

Tel: 312 701 B032

Fax: 212 706 9268

ryan,. qreen@maysrhrown . com

----- Original Message-----
From: xerox@mayerbrown.com [mailto:xercx@mayerbrown.com)
Sent: Wednesday, October 28, 2008 3:18 PM

=5: Green, Ryan
‘j act: XS8can
Flease open the attached deocument. It wa® gcanned and sent to you using z Xerox

1

EXHIBIT ud.ll‘L
Y

PO

Helly 4, Sieka JPMCB-STB-00000885
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WorkCentrs Pro.

Sent by: Cueat [xerox@mayerbrown.coom]
Nuwber of Images: 55

ctachment File Tvpe: PDF
rkCentre Pro Location: CHI-WRC41-115
Device Name: CHI-WAC41-115-X275

For more information on Xerox products and sclutiona, please visit http://www.Xercx.com

IRS CIRCULAR 23D NDTICE. Any tax advice expressed above by Maysr Brown LLF was not
intended or written to be used, and cannot be used, by any taxpayer to aveid U.8. federal
tax penmalties. If such advice wag written or used to support the promotion or marketing of
the matter addressed abowve, then sach offeree ghould seek advice from an independent tax
advisor. :

This email and any files transmitted with ik 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
diaseminate, distribute or copy this e-mail.

JPMCB-STB-00000886
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Al oosts and expenses for the escrow fees and recording fees. transfer taxes and all
. other fees, charges Bnd taxes with respect 1o the closing of 1h13 transaction shall be paid as shown ohthe ——— ~
Closing Statement. -The undersigned shall have no respnnslbllrty or Nabiity for any such costs or

expenses.

Kindly acknowiedge your receipt of these instructions, and yaur agreement to strictiy comply with
the same, by signing and retuming to the undersigned the enclosed copy of this letter. Notwithstanding
your fallura to sign, and/or deliver a signed copy of, thia letter, yaur act of recarcing or filing any of the
Repording Documents or releasing any of the Fundg shali constitute your unconditional sgreement i
issue the Tile Policies pursuant to these instructions and fo otherwlse etrictly comply with these
mstructions. This letter may be axecuted in one or more countsrparts, each of which shall ba deamed an
original and alf of which together shall constituts one and the same lelier.

9193089.3 29.001-08 J 1:30 00653300

Sinceraly,
] . Green, Attorney for GM
Brown LLP
. Wacker Drive
Chicago, IL 60606

Telaphone: (312} 701-8032
Facsimile: {312)706-9268
E-Mail; ryan.green @ mayarbroum.ocm

Marti Merjlan, Attornay fwm

Simpsen Thacher & Baryett LLP
425 Lexington Avenug

New York, New York 10017
Telephane; £12) 455-7283
Facsimlla: {212) 455- 2502
E-Mail: mmaerjian @ stblaw.com

Michael M. Ledyard, Attomey for the Trustee
Morris James LLP

500 Delaware Avenue, Suite 1500
Wilmington, Delaware 198041

Talephons: (302} 838-6517

Facsimile: {302) 571-1750C

E-Mall: miedyard @ mormisjames.com

JPMCB-STB-00000887
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rom: " winaman, Wiliam [WWineman@LANDAM.cam)
nt: Wednesday, October 29, 2008 5:22 PM
B Merjian, Mardi R; Green, Ryan; Ledyard, Michae!
ubject: RE: Aulo Fadilities Real Estate Trust 2001-1
" Attachments: GM-Syn. Lease-Escrow Signature. pdf
GM-Syn.
\se-Escrow Slgnatun

Landrmerica signature page attached _

-----Original Message----- .

From: Merjian, Mardi R [mailto:mmerjian@stblaw.com}
Sent: Wednesday, October 25, 2008 4:32 FM '

To: Greer, Ryan; Wineman, William; Ledyard, Michael
Subject: RE: Auto Facilities Real Estate Trust 2001-1

signature page attached

Mardi Merjian

Simpson Thacher & Bartlebt LLP
425 Lexington Avenue

New York, Hew York 10017

1: ({212) 455-7233
ell: (201) 725-293%
Fax: (212} 455-2502
mmer] ian@sthlaw. com

----- Original Measage----- -

From: Breen, Ryan [mailto:Ryan.GreenGmayerbrown.ocom]
Sent: Wednesday, October 29, 2008 4:18 FM .

To: Winemar, William; Merjian, Mardl R; Ledyard, Michasl
Subject: Auto Facilitiea Real Estate Trust 2001-1
Importance: High

Attached find the final closing escrow letter with the attachments.
Please s5ign the sigmature pags and circulate to the group.

Thanks,
Ryan

Eyan C. Green

Mayer Brown LLP

71 south Wacker Drive
Chicago, IL 50565

Tel: 312 701 8032

Fax: 312 70QF 9268
ryan.greaen@mayerbrown . com

. EXHIBIT NO._20_
' Kelly A. Sl .

JPMCB-S5TB-00000891

-
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THE UNDERSIGNED ACKNOWLEDGES RECEIPT OF
THESE RECORDING INSTRUCTIONS AND AGREES TO
PROCEED IN STRICT ACCORDANCE THEREWITH.

Dated: Octoberd 7, 2008
N oy W
4 - W_——

By
N;ne; AT & AR
Thlg: _Mee FreEswie 't

BEYHIED.D 29-O0et-08 1139 WORS2 500

. GBntered/11/06/18 20116t394 1 Exhiliol
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre ) Chapter 11
MOTORS LIQUIDATION COMPANY, )
etal., ) 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 )
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.

APPEARANCES:

On behalf of the Plaintiff
ERIC B. FISHER, ESQ.
KATIE L. COOPERMAN, ESQ.
BUTZEL LONG
380 Madison Avenue, 22nd Floor
New York, New York 10017
Phone: 212.818.1110 Fax: 212.818.0494
E-Mail: fishere@butzel.com
E-Mail: cooperman@butzel.com

On behalf of the JPMorgan Chase Bank
JOHN M. CALLAGY, ESQ.
NICHOLAS J. PANARELLA, ESQ.
KELLEY DRYE
101 Park Avenue
New York, New York 10178
Phone: 212.808.7800 Fax: 212.808.7897
E-Mail: jcallagy@kelleydrye.com
E-Mail: npanarella@kelleydrye.com

On behalf of Ryan Green
FERN C. BOMCHILL, ESQ
MELISSA E. MANNING, ESQ.
MAYER-BROWN
71 South Wacker Drive
Chicago, Illinois 60606
Phone: 312.782.0600 Fax: 312.701.7711
E-mail: fbomchill@mayerbrown.com
E-mail: mmanning@mayerbrown.com

EEE
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Green, Ryan
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1 (Pages 1 to 4)

INDEX
WITNESS PAGE
RYAN GREEN
Direct Examination by Mr. Fisher....... 4
Cross-Examination by Mr. Callagy....... 81
Redirect Examination by Mr. Fisher..... 100
Recross-Examination by Mr. Callagy..... 103

EXHIBITS
PLAINTIFF'S EXHIBIT PAGE

Exhibit7  E-mail - MB2461 to MB2463........ 5

Exhibit8  Draft of closing checklist - .... 11
MB4228 to MB4234

Exhibit9  E-mail - MB5452 to MB5465........ 27

Exhibit 10 E-mail - MB5592 to MB5599........ 30

Exhibit 11 E-mail - MB5602.... e 32

Exhibit 12 E-mail - JPM-CB JMP-CB908.. 35

Exhibit 13 E-mail - ... 39
JPM-CB-STB72 to JPM-CB-STB77

Exhibit 14~ E-mail - JPM-CB-STB184, ......... 40
JPM-CB-STB185, JPM-CB-STB206

Exhibit 15  E-mail with attachments.......... 40

Exhibit 16 ~ E-mail - JPM-CB-STB366 to........ 44
JPM-CB-STB367

Exhibit 17 E-mail - MB5-MBI1....

Exhibit 18  E-mail - MB4295. .

Exhibit 19 Document - ...................... 52
JPM-CB-STB427 to JPM-CB-STB437

Exhibit 20  E-mail - ... 54
JPM-CB-STB452 to JPM-CB-STB454

Exhibit 21  Draft Escrow Instructions - ..... 56
JPM-CB-STB885 to JPM-CB-STB887

Exhibit 22 Draft Escrow Instructions - ..... 56
MB24-MB30

Exhibit 23 Escrow Instructions - ........... 57
JPM-CB-STB891 to JPM-CB-STB893

Exhibit 24  Document - MB3................... 73

(EXHIBITS RETAINED BY COUNSEL)

(Witness sworn.)
WHEREUPON:
RYAN GREEN,

Page 3

Page 4

called as a witness herein, having been first duly

sworn, was examined and testified as follows:
DIRECT EXAMINATION

BY MR. FISHER:
Q. Good morning Mr. Green.
A. Good morning.

Q. My name is Eric Fisher and I'm here with my
colleague Katie Cooperman, and we are special counsel

to the official creditors committee in the GM

bankruptcy proceedings. I'm going to be asking you a
number of questions and if my question's not clear or
you don't understand it, please let me know and I'll

be happy to rephrase.
A. Okay.

Q. [It's important that you answer audibly

because our court reporter today is taking down your

answers to my questions.
A. Okay.

Q. What is your educational background?

A. Tcompleted law school, so I also completed

college.

Q. When did you complete law school?

Ext. 1
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21 (Pages 81 to 84)
Page 81 Page 83
statement, I sent Bob copies of at least the checklist 1 JPMorgan Chase as part of the lending group that had
we saw in the other exhibits which referenced the 2 made the arrangements with GM?
termination. 3 MR. FISHER: Objection as to form.
MR. FISHER: Why don't we take a short break and 4  BY THE WITNESS:
I'm very close to done. 5 A. Yes.
(A short break was had.) 6 Q. And is it your understanding as part of the
MR. FISHER: I'm happy to report I don't have any 7 work that you were doing in this matter that that
further questions. 8  security was going to be released?
MS. BOMCHILL: I'm happy that you're reporting 9 A. Yes. I understood that the security
that. 10  relating to the synthetic lease was going to be
THE WITNESS: I'm happy, too. 11 released.
MR. CALLAGY: ButlI do. 12 Q. Now, let me ask you to take a look up at
CROSS-EXAMINATION 13 the top of this document. It says, Initial financing
BY MR. CALLAGY: 14 statement 6416808 4 on 11-30-06, and then what is your
Q. Mr. Green, thank you. I represent 15  understanding of what that reference is to?
JPMorgan, as you know. I have a few questions for 16 A. My understanding is that reference
you. Can you turn to Plaintiff's Exhibit 5, please. 17  references the initial financing statement or the
At the bottom of the document there's a referencetoa 18  underlying financing statement that would be
matter No. 00652500. Do you see that? 19  terminated by this termination document.
A. Yes. 20 Q. And did there come a point in time when you
Q. Do you know what that refers to in context 21  learned that the initial financing statement 6416808 4
of what we're discussing today? 22 did not relate in any way to the synthetic lease
A. Yes. 23 arrangement between General Motors and JPMorgan and
Q. What is that? 24 the lending syndicate?
A. TIt's the Mayer Brown matter number which 25 MR. FISHER: Objection as to form.
Page 82 Page 84
means, you know, on every matter for clients they get 1 BY THE WITNESS:
a specific matter number and this one was the one 2 A. Not outside of privileged conversation.
related to the JPMorgan Chase unwind. And it may have 3 Q. Now, have you ever heard the reference, a
been broader than that. I think it also related to 4 reference to a term loan arrangement in connection
the synthetic lease. Synthetic lease and the unwind. 5  with General Motors?
Q. When you said synthetic lease and the 6 A. Not outside of privileged conversation.
unwind, how do you differentiate between those two? 7 Q. So prior to -- when did that privileged
A. The unwind, I just use that term to refer 8  conversation take place?
to starting with my meeting and the task in putting 9 A. Starting in June.
together the checklist to release the documents, or 10 Q. 0Of'09?
the security for the synthetic lease. When I use 11 A. Yes.
synthetic lease, I use that term to include anything 12 Q. Prior to June of '09 had you heard any kind
that may have happened prior that we did related to 13 of areference to a term loan facility between, on the
that facility. I didn't work on that, but -- so | 14 one hand, General Motors parties and, on the other
don't know the detail. But I know this number was set 15  hand, JPMorgan and other lender parties?
up prior to just the unwind. 16 MR. FISHER: Objection.
Q. And so when you say that the number 17 BY THE WITNESS:
referred in all cases, though, to the synthetic lease 18 A. No.
financing arrangement? 19 Q. Had you ever worked in any way on behalf
A. Yes. That's my understanding. 20  of either Mayer Brown or anyplace else in connection
Q. And it didn't refer to anything else? 21  with the term loan facility between General Motors and
A. Correct. 22 JPMorgan or other lender parties?
Q. As part of the synthetic lease financing 23 A. No.
arrangement, did you learn at some point in time that 24 Q. Now, let me show you some documents that
there had been certain security that had been taken by 25  have been marked earlier today. If you take a look at

800.548.3668
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22 (Pages 85 to 88)
Page 85 Page 87
1 Plaintiff's Exhibit 8, I believe this is a -- you 1 Mr. Gonshorek that these were liens that had to be
2 testified this was a checklist that you prepared, or 2 cleared in connection with the synthetic lease
3 you and Mr. Gonshorek prepared and it's dated 3 transaction; is that correct?
4 October 6, 2008? 4 A. Our intention was to list liens or list
5 MS. BOMCHILL: I think the e-mail is dated 5  security that should have or that was secured by the
6 October 6. 6 synthetic lease.
7 BY MR. CALLAGY: 7 Q. Now, was it your intention -- including the
8 Q. Ifyou look at paragraph 5 of the document 8  reference to that particular lien, was it your
9 which is MB4233, specifically the part of the 9 intention to release or to explain that you were going
10  paragraph 5(a) which says, Financing statement asto 10  to release any security on any loan with General
11  equipment, fixtures, and related collateral locatedat 11  Motors other than the synthetic lease?
12 certain U.S. manufacturing facilities recorded on 12 A. No. Our intention was only to list
13 11-30-06 as file No. 6416808 4. Do you see that, sir? 13  security secured by the synthetic lease.
14 A. Yes. 14 Q. And to the extent the reference that I just
15 Q. And, of course, we can all agree that 15  read to you purported to release security on a term
16  that's the same number that appeared on the initial 16 loan, why was that included on this checklist?
17  financing statement on Plaintiff's Exhibit 5? 17 A. Tdon't know. I don't know exactly why it
18 A. Uh-huh. That's correct. 18  was included on the checklist.
19 Q. Now, to the extent you had anything to do 19 Q. Well, did you intend to include on the
20 with the preparation of this checklist or this draft 20 checklist any reference of any kind to any financing
21 ofthe checklist which is Plaintiff's Exhibit 8, did 21  arrangement to General Motors and JPMorgan other than
22 you have any intention to release or to include on 22 that which would have related to the synthetic lease?
23 this document, any -- Withdraw that question. 23 MR. FISHER: Objection.
24 As part of your preparation of this 24  BY THE WITNESS:
25  checklist, did you have any expectation that any 25 A. No.
Page 86 Page 88
1 reference on this checklist would release security for 1 Q. When you prepared this checklist in
2 a General Motors term loan with JPMorgan? 2 October, the version of the checklist, did you believe
3 MR. FISHER: Objection. 3 that you had any authority from JPMorgan to release
4  BY THE WITNESS: 4 any security in connection with any term loan
5 A. No. The intent was to list the documents 5 financing between General Motors on the one hand and
6  which would release security relating to the synthetic 6  JPMorgan on the other?
7 lease facility. 7 A. No. The checklist was prepared based on
8 Q. When this information that I just read to 8  the documents underlying the synthetic lease.
9  you that was placed on this checklist, did you have an 9 Q. Now, the beginning of your work on this
10  understanding that you were authorized by JPMorganto 10  synthetic lease transaction, the unwind. Up until the
11 release security which was a backup to a term loan 11 point you had your conversation with counsel in June
12 facility between General Motors and JPMorgan and its 12 of '09, I believe it was, did you ever believe that in
13 lenders? 13 the context of your work that you would be releasing
14 MR. FISHER: Objection as to form and 14 any security or filing any UCC 3 that would release
15  argumentative. 15  any security in connection with assets, backstopping,
16 BY THE WITNESS: 16  aterm loan arrangement between General Motors on the
17 A. Canyou repeat the question? 17  one hand and JPMorgan on the other?
18 Q. Sure. The document says in paragraph 5(a), 18 MR. FISHER: Objection.
19 it refers to a financing statement as to equipment, 19 BY THE WITNESS:
20  fixtures, and related collateral located at certain 20 A. No.
21 U.S. manufacturing facilities recorded on 11-30-06 as 21 Q. Did you believe during that same point,
22 file No. 6416808 4? 22 during that same time frame, that you had any
23 A. Right. 23 permission from JPMorgan to release any security
24 Q. I believe your prior testimony was that 24 relating to the term loan between General Motors and
25 this reflected on the part of yourself and 25 JPMorgan?

West Court Reporting Services 800.548.3668 Ext. 1
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Green, Ryan
Page 105
UNITED STATES BANKRUPTCY COURT 1
SOUTHERN DISTRICT OF NEW YORK 5
Inre ) Chapter 11 3
MOTORS LIQUIDATION COMPANY, ) 4
etal., ) Case No. 09-50026(REG)
Debtors. ) 5
) (Jointly Admini 1)
OFFICIAL COMMITTEE OF 6
UNSECURED CREDITORS OF MOTORS ) 7
LIQUIDATION COMPANY f/k/a )
GENERAL MOTORS CORPORATION, ) 8
)
Plaintiff, ) 9
-against- )
)
JPMORGAN CHASE BANK, N.A., ) 10
individually and as
Administrator Agent for )
various lenders party to the ) 11
Term Loan agreement described )
herein, et al.,
Defendants. ) 12
STATE OF ILLINOIS ) 13
) SS.
COUNTY OF COOK )

L. RYAN GREEN, state that I have read the 14
foregoing transcript of the testimony given by me at 15
my deposition on the 27th day of January, 2010, and
that said transcript constitutes a true and correct 16
record of the testimony given by me at the said 17
deposition except as I have so indicated on the errata
sheets provided herein. 18

19
RYAN GREEN 20

No corrections (Please initial)
Number of errata sheets submitted, (pgs.) 21
SUBSCRIBED AND SWORN to 22
before me this day 23

of 22010.
24
NOTARY PUBLIC 25
Page 106

UNITED STATES OF AMERICA )
SOUTHERN DISTRICT OF NEW YORK )

STATE OF ILLINOIS )
COUNTY OF COOK )

I, Kelly A. Siska, Certified Shorthand
Reporter, Certified LiveNote Reporter, and Notary
Public, do hereby certify that RYAN GREEN was first
duly sworn by me to testify to the whole truth and
that the above deposition was reported
stenographically by me and reduced to typewriting
under my personal direction.

1 further certify that the said deposition
was taken at the time and place specified and that the
taking of said deposition commenced on the 27th day of
January, A.D., 2010, at 11:45 a.m.

1 further certify that I am not a relative
or employee or attorney or counsel of any of the
parties, nor a relative or employee of such attorney
or counsel nor financially interested directly or

indirectly in this action.

800.548.3668 Ext.

1

1/27/2010
27 (Pages 105 to 107)
Page 107

In witness whereof, | have hereunto set my
hand and affixed my seal of office at Chicago,
[llinois, this 28th day of January, A.D., 2010.

KELLY A. SISKA, CSR
205 West Randolph Street
5th Floor

Chicago, Illinois 60606
Phone: (312) 236-6936

CSR No. 084-002761
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1 (Pages 1 to 4)
Page 1 Page 3
UNITED STATES BANKRUPTCY COURT 1 INDEX
SOUTHERN DISTRICT OF NEW YORK 2 WITNESS PAGE
3 STEWART GONSHOREK
IN RE: ) 4 Direct Examination by Mr. Fisher........... 4
) 5 Cross-Examination by Mr. Callagy 46
MOTORS LIQUIDATION COMPANY, ) Chapter 11 5
etal, ) No. 09-50026 (REG) 5
)
Debtors. ) 8 EXHIBITS
) ) ) 9  PLAINTIFF'S DEPOSITION EXHIBIT PAGE
S — {) J}f"“‘ly Adminstered 10  Exhibit No. 1 E-mail - from Mr. Green........... 7
UNSECURED CREDITORS OF MOTORS ) 11 Exhibit NQ, 4 E-mall -10/9/08................. 12
LIQUIDATION COMPANY f/kla ) including MB1099
GENERAL MOTORS CORPORATION, ) 12
L ) Exhibit No. 9 E-mail - MB5452 to MB5465......... 14
Plaintiff, ) 13
Ad / Proceedi L .
-against- ) )1?55%3_5582?(&%) Exhibit No. 15 E-mail - from Mr. Green........... 18
) 14
JP MORGAN CHASE BANK, N.A., ) Exhibit No. 16 E-mail - JPM-CB-STB366 to......... 23
Adminsraive Agent for ) 15 JPM-CB-STB367
various lenders party to the ) 16 Exhibit No. 17 E-mail - from Mr. Green........... 24
Term Loan Agreement described ) starting with MB5
herein, et al., ) 17
Defendants. ) " Exhibit No. 19 E-mail - from Mr. Green........... 25
Exhibit No. 25 Final status report - UCC filings. 28
STATE OF ILLINOIS ) 19
)S8. Exhibit No. 22 Draft Escrow Instructions......... 30
COUNTY OF COOK ) 20 MB24-MB30
The deposition of STEWART GONSHOREK, taken 21 ExhibitNo. 6 E-mail....................... 43
before Jennifer D. Riemer, Certified Realtime Reporter, 22
at 71 South Wacker Drive, Suite 3200, Chicago, Illinots, 23
commencing at 10:40 a.m. on the 28th day of January, 24
AD.,2010. 25
Page 2 Page 4
% APPEARANCES: 1  WHEREUPON:
On behalf of the Plaintiff: 2 STEWART GONSHOREK,
3 , . . .
ERAITCH? L‘f‘égg{féﬁi?m ESQ. 3 called as a witness herein, having been first duly
4 BUTZEL LONG 4 sworn, was examined and testified as follows:
380 Madison Avenue, 22nd Floor
5 New York, New York 10017 5 DIRECT EXAMINATION
Phone: 212.818.1110 Fax: 212.818.0494
‘ 6  BY MR. FISHER:
6 E-mail: fishere@butzel.com
; E-mail: cooperman@butzel.com 7 Q. Good morning, Mr. Gonshorek. My name is
On behalf of JPMorgan Chase Bank: 8  Eric Fisher, and I'm here with my colleague, Katie
g ook Sptbas e £SO 9  Cooperman, and we are special counsel to the Official
10 11<OE1L11.E12( ERYE & WARREN, LLP 10  Committee of Unsecured Creditors in the GM bankruptcy
1 New York, New York 10178 11 proceedings. I'm going to be asking you a number of
Phone: 212.808.7800 Fax: 212.808.7897 : : : )
1 Eomail: jcallagy @kelley drye com 12 ques‘qons this morning. If you don't understand a
E-mail: npanarella@kelleydrye.com 13 question, please let me know, and I'll be happy to
13 .
On behalf of Stewart Gonshorek 14 rephrase it.
14 FERN C. BOMCHILL, ESQ 15 A. Okay.
MELISSA E. MANNING, ESQ. 5
15 MAYER BROWN, LLP 16 Q. It's important that you answer all my
16 ;Li‘;;‘;‘ jjocker Drive 17  questions audibly, so that the court reporter can take
Phone: 312.782.0600 Fax: 312.701.7711 18  down all of my questions and then all of your responses.
17 E-mail: fbomchill@mayerbrown.com .
E-mail: mmanning@mayerbrown com 19 Would you please describe for me your
1 20  educational background.
;g 21 A. James Madison High School; Brooklyn College;
21 22 Quinnipiac College, School of Law.
. T 23 Q. Didyou earn a J.D. at Quinnipiac?
;j 24 A. Yes, sir.
25 25 Q. When did you graduate?

West Court Reporting Services 800.548.3668 Ext. 1
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12 (Pages 45 to 48)
Page 45 Page 47
1 A. Tdon't know. I didn't send them to him. If 1 involving General Motors.
2 somebody else did, I don't know. 2 Q. And from the time that you first began to work
3 Q. Was Mr. Gordon provided with a draft of the 3 with Mr. Green on this particular transaction, did all
4 closing checklist for the transaction? 4 the work that you did with Mr. Green relate to that
5 A. Tdon't know. 5  synthetic lease transaction?
6 Q. Was he provided with a copy of the escrow 6 A. Yes.
7 instructions for the transaction? 7 Q. Atany point in time when you were working at
8 A. Tdon't know. 8  Mayer Brown, did you work on other financing
9 MR. FISHER: Why don't we take a short break, and 9 transactions between JPMorgan -- related to JPMorgan and
10 I'm very close to done. 10 General Motors?
11 (A short recess was had.) 11 A. Yes.
12 BY MR. FISHER: 12 Q. What other ones did you work on?
13 Q. Mr. Gonshorek, would you refer back to 13 A. 1don't recall the names, but this was not my
14  Plaintiff's Exhibit 15. Does looking at Plaintiff's 14 first.
15  Exhibit 15 indicate to you one way or the other whether 15 Q. And did you ever work on a financing
16  Mr. Gordon received a draft of the termination statement 16  transaction between JPMorgan and General Motors which
17 that you had prepared? 17 related -- which was referred to as a term loan
18 A. Could you repeat the beginning of that 18  financing?
19  question. 19 A. Tdon't recall.
20 Q. Yes. Looking at Plaintiff's Exhibit 15, does 20 Q. Now, at all times that you were working on the
21  that indicate to you one way or the other whether 21 transaction with Mr. Green --
22 Mr. Gordon received a copy of the draft termination 22 A. This specific?
23 statement that you had prepared? 23 Q. --this specific transaction, this synthetic
24 A. Only by interpreting the e-mail would I say 24 lease transaction, did you believe that the documents
25  that he got it. 25 you were preparing were being prepared in the context of
Page 46 Page 48
1 Q. And you don't know whether or not he received 1 winding up the synthetic lease transaction and no other
2 this e-mail? Is that -- 2 transaction?
3 A. I presume he received the e-mail. 3 A. Yes.
4 Q. And if your presumption is correct that he 4 Q. You testified, I believe, that you did not
5  received this e-mail, would he then also have receiveda 5  deal with outside -- the outside parties; i.e., outside
6  copy of the draft termination statement that you had 6 counsel for the parties and so forth. Most of the work
7 prepared? 7 you did, I believe you said, was with the people --
8 MS. BOMCHILL: Calls for speculation. 8  Mr. Green and the other paralegals and partners at
9 BY MR. FISHER: 9  Mayer Brown.
10 Q. Specifically I'll refer your attention back to 10 A. Correct.
11 page 206 of this exhibit. 11 Q. You mentioned you did not believe you had
12 A. Twould have to go with I don't know. 12 spoke with Mr. Merjian. Did you at any point in time
13 MR. FISHER: I have no further questions. 13 communicate with anybody directly from JPMorgan?
14 MR. CALLAGY: Just a couple, Mr. Gonshorek. 14 A. Not that I recall.
15 CROSS-EXAMINATION 15 Q. Does the name Richard Duker mean anything
16 BY MR. CALLAGY: 16  toyou?
17 Q. My name is John Callagy and, as you know, | 17 A. No.
18  represent JPMorgan. I ask you to take a look at 18 Q. And you don't recall having conversations with
19  Plaintiff's Exhibit 4, please. 19  Mr. Duker in the course of your work on this
20 A. Okay. 20  transaction?
21 Q. The subject line in that memorandum, copy of 21 A. No.
22 which was sent to you, in any event, is Auto Facilities 22 MR. CALLAGY: That's all for me.
23 Real Estate Trust 2001. Do you know what that 23 Just for the record, I would like to state for
24 refers to? 24 the record that to the extent there is an issue -- an
25 A. It was connected to a synthetic lease 25  ongoing issue about the attorney-client privilege
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13 (Pages 49 to 52)
Page 49 Page 51
1  assertion with respect to conversations with 1 UNITED STATES OF AMERICA )
2 Mr. Gonshorek and Ms. Bomchill, I would like to reserve SOUTHERN DISTRICT OF NEW YORK )
3 our rights with respect to that in terms of our 2 ) SS.
4 objecting to that assertion. And, therefore, we would STATE OF ILLINOIS )
5  like to maintain that objection if it becomes necessary j COUNTY OF COOK )
6 isi . . . .
- for us to go ftl;;?er on this lssue 5 I, Jennifer D. Riemer, Certified Shorthand
(Wi ne':ss exc%lse ) 6 Reporter, Registered Professional Reporter, and
8 (End time 12:15 p.m.) 7 Certified Realtime Reporter, do hereby certify that
9 8  STEWART GONSHOREK was first duly sworn by me to testify

=
o
o)

to the whole truth and that the above deposition was
reported stenographically by me and reduced to
typewriting under my personal direction.

=
N
= e
- o

13 12 I further certify that the said deposition was

14 13 taken at the time and place specified and that the

15 14 taking of said deposition commenced on the 28th day of
16 15 January, A.D., 2010, at 10:40 a.m.

17 16 I further certify that I am not a relative or

18 17 employee or attorney or counsel of any of the parties,
19 18 nor a relative or employee of such attorney or counsel,

19 nor financially interested directly or indirectly in
this action.

DN
S W N e O
NN N
=S W N PO

25 25
Page 50 Page 52
1 .
) N THE UNITED STATES BANKRUPTCY COURT 1 In witness wherepf, I have hereunto set my
SOUTHERN DISTRICT OF NEW YORK 2 hand at Chicago, Illinois, this 1st day of February,

3

IN RE: MOTORS LIQUIDATION ) 3 AD’ 20 10
4 COMPANY, etal., ) 4
5 Debtors. ) 5

.............................. ) No. 09-50026 (REG) 6
6 OFFICIAL COMMITTEE OF UNSECURED ) 7

CREDITORS OF MOTORS LIQUIDATION )
7 COMPANY f/k/a GENERAL MOTORS ) 8

CORPORATION, ) 9
8

)
Plaintiff, )
9 )

-against- ) 10 JENNIFER D. RIEMER, CSR, RPR, CRR
b MORGAN CHASE BANK. N.A ) 205 West Randolph Street
11 Individually and as ) ’ ’ 11 5th Floor

Administrative Agent for ) : ER
12 various lenders party fo the ) Chicago, Illinois 60606
Term Loan Agreement described ) 12 Phone: (3 12) 236-6936
13 herein, et al., ) 13
)
14 Defendants. ) 14
15
1, STEWART GONSHOREK, state that I have read CSR No. 084'003 90 1
16 the foregoing transcript of the testimony given by me at 15
my deposition on the 28th day of January, A.D., 2010,
17 and that said transcript constitutes a true and correct 16
record of the testimony given by me at the said 17
18 deposition except as I have so indicated on the errata
sheets provided herein 18
e 19
No corrections (Please initial)
20 Number of errata sheets submitted, (pgs.) 20
21
21
22 STEWART GONSHOREK 22
23 SUBSCRIBED AND SWORN to 23
before me this day
24 of ,2010. 24
25
NOTARY PUBLIC 25

West Court Reporting Services 800.548.3668 Ext. 1
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

IN RE: )

)
MOTORS LIQUIDATION COMPANY,
etal., ) No. 09-50026 (REG)
)
Debtors. )

) Chapter 11

----------------------------- ) 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, etal.,, )

)
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.

APPEARANCES:

On behalf of the Plaintiff:
ERIC B. FISHER, ESQ.
KATIE L. COOPERMAN, ESQ.
BUTZEL LONG
380 Madison Avenue, 22nd Floor
New York, New York 10017
Phone: 212.818.1110 Fax: 212.818.0494
E-mail: fishere@butzel.com
E-mail: cooperman@butzel.com

On behalf of JPMorgan Chase Bank:
JOHN M. CALLAGY, ESQ.
NICHOLAS J. PANARELLA, ESQ
KELLEY DRYE & WARREN, LLP
101 Park Avenue
New York, New York 10178
Phone: 212.808.7800 Fax: 212.808.7897
E-mail: jcallagy @kelleydrye.com
E-mail: npanarella@kelleydrye.com

On behalf of Robert Gordon
FERN C. BOMCHILL, ESQ
MELISSA E. MANNING, ESQ.
MAYER BROWN, LLP
71 South Wacker Drive
Chicago, Illinois 60606
Phone: 312.782.0600 Fax: 312.701.7711
E-mail: fbomchill@mayerbrown.com
E-mail: mmanning@mayerbrown.com
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Gordon, Robert 1/28/2010
1 (Pages 1 to 4)
Page 1 Page 3
1 INDEX
2 WITNESS PAGE
3 ROBERT GORDON
4
5 Direct Examination by Mr. Fisher... )
6 Cross-Examination by Mr. Callagy........... 65
5
8
9 EXHIBITS
10 PLAINTIFF'S DEPOSITION EXHIBIT PAGE
11 Exhibit No. 7 E-mail - MB2461 to MB2463 ........ 5
12 Exhibit No. 17 E-mail - from Mr. Green........... 9
starting with MB35
13
Exhibit No. 8 Draft of Closing Checklist........ 15
14 MB4228 to MB4234
15  Exhibit No. 23 Escrow Instructions............... 18
JPM-CB-STB891 to JPM-CB-STB893
16
Exhibit No. 21 Draft Escrow Instructions......... 19
17 JPM-CB-STBS885 to JPM-CB-STB887
18  Exhibit No. 24 E-mail-MB3 ............... 29
19  Exhibit No. 26 E-mail with attachment............ 33
JPM-CBI112 to JPM-CB115
20
Exhibit No. 27 E-mail with attachment............ 34
21 JPM-CB-MLB 6319 to
JPM-CB-MLB 6322
22
Exhibit No. 28 E-mail - JPM-CB-MLB 6334 ......... 57
23
24
25
Page 2 Page 4
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. T 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  T've been at Mayer Brown since.

800.548.3668
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17 (Pages 65 to 68)
Page 65 Page 67
1 Q. Are you aware of any person or entity having 1 0of'08, did you have any information about a term loan
2 notified Mayer Brown of an intent to pursue a claim 2 between General Motors and JPMorgan?
3 against Mayer Brown concerning the mistaken termination 3 A. TImight have. Idon't know.
4 statement? 4 Q. Did you ever work on any term loan or revolver
5 A. Concerning this situation? 5  loan between JPMorgan and General Motors?
6 Q. Yes. 6 A. No.
7 A. No. 7 MR. CALLAGY: That's all T have, sir.
8 Q. Has Mayer Brown provided any insurer with 8 MR. FISHER: No questions.
9  notification of facts or circumstances that could 9 MS. BOMCHILL: Thank you.
10  potentially give rise to a claim concerning the mistaken 10 (Witness excused.)
11  termination statement? 11 (End time 4:20 p.m.)
12 A. Tdon't know. 12
13 Q. Who would know the answer to that? 13
14 A. Maybe Fern Bomchill. 14
15 MR. FISHER: Mr. Gordon, I thank you for your time. 15
16  Idon't have any further questions. 16
17 MR. CALLAGY:: Just a couple of questions, 17
18  Mr. Gordon. I'm John Callagy. I represent JPMorgan,as 18
19  you know. 19
20 CROSS-EXAMINATION 20
21 BY MR. CALLAGY: 21
22 Q. Inyour affidavit you refer to the termination 22
23 statement we've been talking about as "the unrelated 23
24  termination statement." So I'll use that term in my 24
25 questions. 25
Page 66 Page 68
L A o L s arcy cous
2 Q. During the period of time that you were 2
. . . . . IN RE: MOTORS LIQUIDATION )
3 working on this transaction -- this synthetic lease 3 COMPANY, etal, )
4 transaction up to the present, has anybody ever told you 4 Debtors. ! )
5 that JPMorgan authorized the filing of the unrelated o OTEICIAL CONVITTEE OF UNSECURESS)
6 tern;ina;i}on statement? & COMBANY Hide GENERAT MOTORS. T
7 . No. CORPORATION, )
8 Q. During the period of time you worked on this ! Plaintiff, ! )
9  matter up to today, did you ever form the belief that ? -against- ) )
10 Mayer Brown was authorized in filing the unrelated ? P MORGAN CHASE B ANKNA, )
11  termination statement? Lo g‘gr‘:i‘f;ﬁzj:‘r;m o )
12 A. No. . o }llzzirzuls.cl)zl:ldz::rz::é;? ;::cnbe)d )
13 Q. And I take it -- Have you ever had any 12 hercin, etal,
14  communications with anybody from JPMorgan or its counsel 13 Defendants. ! )
15  in connection with or discussing the unrelated e L ROBERT GORDON, state that I have read the
16 termination statement? 15 frong ol eimon s by ot
17 A. I've had no discussions. 16 that said transcript consti?utes atrue and correct
A record of the testimony given by me at the said
18 Q And prior to your telephone call from 17 deposition except as I have so indicated on the errata
19 Mr. Toder in June of 2009, did you know of the existence 18 sheets provided herein
20  ofa financing facility between General Motors and 1o Eﬁ;‘g:fg‘g‘;?;if‘sﬁ:t;‘;ﬁfgm—w
21 JPMorgan known as "the term loan"? 20
22 A. Tdon't know. I might have from the general 21 “ROBERT GORDON
23 press at that point. ~ ﬁgrsecnilﬁq? AP Swgyw v
24 Q. Up until a point in time -- During the period P —
25  of time that you were working on this matter in October 25 NOTARY PUBLIC
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Gordon, Robert

Page 69

UNITED STATES OF AMERICA )
SOUTHERN DISTRICT OF NEW YORK )
) SS.

STATE OF ILLINOIS )
COUNTY OF COOK )

I, Jennifer D. Riemer, Certified Shorthand
Reporter, Registered Professional Reporter, and
Certitied Realtime Reporter, do hereby certify that
ROBERT GORDON was first duly sworn by me to testity to
the whole truth and that the above deposition was
reported stenographically by me and reduced to
typewriting under my personal direction.

I further certify that the said deposition was
taken at the time and place specified and that the
taking of said deposition commenced on the 28th day of
January, A.D., 2010, at 1:55 p.m.

I further certify that I am not a relative or
employee or attorney or counsel of any of the parties,
nor a relative or employee of such attorney or counsel,
nor financially interested directly or indirectly in
this action.

Page 70

In witness whereof, I have hereunto set my
hand at Chicago, Illinois, this 1st day of February,
A.D., 2010.

JENNIFER D. RIEMER, CSR, RPR, CRR
205 West Randolph Street

5th Floor

Chicago, Illinois 60606

Phone: (312) 236-6936

CSR No. 084-003901

18

1/28/2010
(Pages 69 to 70)
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
X

IN RE:
MOTORS LIQUIDATION COMPANY, Chapter 11
etal., No. 09-50026

(REG)

Debtors.

X
OFFICIAL COMMITTEE OF UNSECURED  Jointly

CREDITORS OF MOTORS LIQUIDATION  Administered

COMPANY f/k/a GENERAL MOTORS

CORPORATION,
Plaintiff,
Adyv. 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.

APPEARANCES:

On behalf of the Plaintiff:
ERIC B. FISHER, ESQ.
KATIE COOPERMAN, ESQ.
BARRY SEIDEL, ESQ.
BUTZEL LONG
380 Madison Avenue, 22nd Floor
New York, New York 10017
Phone: 212.818.1110 Fax: 212.818.0494
E-mail: fishere@butzel.com
E-mail: cooperman@butzel.com
E-mail: seidel@butzel.com

On behalf of JPMorgan Chase Bank:
JOHN M. CALLAGY, ESQ.
MARTIN A. KROLEWSKI, ESQ.
KELLEY DRYE & WARREN, LLP
101 Park Avenue
New York, New York 10178
Phone: 212.808.7800 Fax: 212.808.7897
E-mail: jcallagy@kelleydrye.com
E-mail: mkrolewski@kelleydrye.com

On behalf of Mardi Merjian
THOMAS C. RICE, ESQ.
ANDREW D. CATTELL, ESQ.
SIMPSON, THACHER & BARTLETT, LLP
425 Lexington Avenue
New York, New York 10017
Phone: 212.455.2000 Fax: 212.455.2502
E-mail: trice@stblaw.com
E-mail: acattell@stblaw.com

Pg 2 of
Merjian,

Page 1

QO J oy Uk wN

[NSIE NCTENCIN NCR NCT N Y Gy e i S O S G
O™ WNEFE O WVW®OJoU s WN P O W

Page 2

QO oy Uk W

NeJ

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

800.548.3668

17

Mardi

2/4
1 (Pages 1

MARDI MERIJIAN,

having been first duly sworn by the Notary
Public (Suzanne Pastor), was examined and
testified as follows:

EXAMINATION BY

MR. FISHER:

Q.

Good afternoon, Mr. Merjian, my

name is Eric Fisher, and I'm here with my
colleagues Barry Seidel and Katie Cooperman. We
are special counsel to the Official Committee of

Unsecured Creditors.

I'm going to be asking you a number

of questions. If you don't understand a
question, let me know and I'll be happy to
rephrase. Okay?

It's important that you answer my

09-06564ag21doc I]ﬂjﬁﬁ?ﬂtFﬂéEQll/@@[gé&ZgEhteréwmml8 20:16:B®6EXhibitM

/2010

to 4)
Page 3

questions audibly because the court reporter is
taking down my questions and your answers, and
in order for us to have a clear transcript, |
need you to answer audibly, okay?

A.
Q.

Yes.
If you feel like you need to take a

break at any point, let me know. The only rule
on breaks is that I ask that you answer any
question that may be pending before we take a

break.

Would you please describe your

educational background.

A.

Q.
A.

Going how far back?
Start from college.
SUNY Binghamton, liberal arts

Page 4

degree. Fordham Law School, juris doctorate.

Q.
A.

When did you earn your JD?
'87. 1987 that is.

Q. What's your employment history been
since 19877

A.

Simpson, Thacher & Bartlett.

Actually since 1986 as a summer associate.
In 1987 what was your position with
Simpson Thacher?

Q.

A.
Q.
A.
Q.

Associate.

And today what's your position?
Counsel.

Have you held any other positions

at Simpson Thacher?

A.

Q.
A.

No.
When did you become counsel?
I couldn't tell you exactly when.

[ would say at least ten years ago.

Ext.

Q.
1

Do you practice in any particular
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Pg150f17
Merjlan, Mardi 2/4/2010
14 (Pages 53 to 56)
Page 53 Page 55
A. Pretty certain. 1 known as "the term loan"?
Q. And as to the other meetings, 2 A. No.
you're not certain one way or the other as to 3 Q. Did Simpson Thacher to your
whether it was before or after GM filed its 4 knowledge ever represent JPMorgan in connection
Chapter 11 bankruptcy petition? 5  with a term loan financing between JPMorgan and
A. When did GM file? 6  General Motors?
Q. June 1, 2009. 7 A. To my knowledge, no.
A. 1can't say for sure. 8 Q. And at any point in time in October
Q. Aside from conversations that you 9  of '08 when you were representing JPMorgan in
may have had with counsel, did you ever discuss 10 connection with the payoff of the synthetic
with anyone whether some correction should be 11 lease transaction, did you ever refer to the
filed with respect to the termination statement 12 term loan financing with anybody from Mayer
that's at issue in this case? 13  Brown?

MS. RICE: Object to the form of 14 MR. FISHER: Objection as to form.
the question. 15 A. No.

MR. CALLAGY: Object to the form. 16 Q. Did you ever refer in connection

A. No. 17  with that same time frame in connection with

MR. FISHER: Let me just go off the 18  your work in October 2008, did you ever discuss
record for a moment and I may be at the end. 19  that with Mr. Duker at JPMorgan?

(Recess taken.) 20 MR. FISHER: Objection.

BY MR. FISHER: 21 A. s that an objection as to form

Q. Mr. Merjian, thank you for your 22 that I don't answer to?
time, and I have no further questions. 23 MS. RICE: No, no, you can answer.
EXAMINATION 24 A. No.
BY MR. CALLAGY: 25 Q. Atany point in time during October

Page 54 Page 56

Q. Mr. Merjian, I'm John Callagy and I 1 0of 2008 when you were representing JPMorgan in
represent JPMorgan in this lawsuit. And I just 2 connection with the synthetic lease transaction,
have a couple of questions. 3 did you provide any authority to Mayer Brown to

You testified about you percentages 4 do anything with respect to the term loan
in terms of how much time you spent in 2008/2009 5  financing between General Motors and JPMorgan?
on transactional matters representing JPMorgan 6 MR. FISHER: Objection.
and its heritage components. 7 A. Notatall.

Have you ever heard of a financing 8 Q. In October of 2008 when you were
arrangement between on the one hand General 9 representing JPMorgan in connection with the
Motors and on the other hand JPMorgan and other 10  payoff of the synthetic lease transaction, did
banks referred to as "the term loan"? 11  you understand or have any understanding that

MS. RICE: I'm going to direct him 12 Mayer Brown had any authority to do anything
to limit that to any conversations he may have 13 with respect to the security underlying the term
had with me after sort of this whole thing 14 loan financing?
became an issue. 15 MR. FISHER: Objection.

MR. CALLAGY: Fine. 16 A. No. Mayer Brown's authority to do

Q. I'll go one better. In terms of 17  anything in the synthetic lease transaction
prior to the filing of General Motors' 18  derives from a very -- one document called the
bankruptcy in June of '09, had you ever heard of 19  termination agreement which authorizes only the
a financing between General Motors and JPMorgan 20  releases of collateral that relate to the
and others referred to as "the term loan"? Ora 21  synthetic lease.
term loan? 22 MR. CALLAGY: I have no further

A. Maybe a vague reference to it. 23 questions.

Q. And did you ever work on a 24 MR. FISHER: Nothing from me.
financing between General Motors and JPMorgan 25 (Continued on the following page to

800.548.3668

Ext. 1
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include jurat.)
MS. RICE: Thank you, we're done.
We don't waive reading and signing.
(TIME NOTED: 3:45 p.m.)
MARDI MERJIAN
Subscribed and sworn to before me
this day of ,2010.
Notary Public
INDEX

WITNESS EXAMINATION BY

Mardi Merjian Mr. Fisher
Mr. Callagy

53

3

Pg 16 of 17
Merjlan, Mardi 2/4/2010
15 (Pages 57 to 60)
Page 57 Page 59
1 EXHIBITS
2
3 ID DESCRIPTION PAGE
4 PLAINTIFF'S
5  Exhibit 29 Bates JPMCB STB 001 8
6 Exhibit 30 Bates JPMCB 950 11
7 Exhibit 31 Bates JPMCB 919 through 920 18
And Checklist
8
Exhibit 32 Bates JPMCB STB 273 through 25
9 362
10  Exhibit 33 Bated JPMCB 2012 through 26
2014
11
Exhibit 34 Bates 427 through 440 31
12
Exhibit 35 Bates JPMCB 2042 through 35
13 2043
14
15
16 (Exhibits retained by counsel.)
17
18
19
20
21
22
23
24
25
Page 58 Page 60
1 CERTIFICATE
2
PAGE 3 STATE OF NEW YORK )
4 1 ss.
5 COUNTY OF NEW YORK )
6
7 I, SUZANNE PASTOR, a Shorthand
8  Reporter and Notary Public within and for the
9  State of New York, do hereby certify:
10 That MARDI MERIJIAN, the witness whose
11 deposition is hereinbefore set forth, was duly
12 sworn by me and that such deposition is a true
13  record of the testimony given by the witness.
14 I further certify that [ am not
15  related to any of the parties to this action by
16  blood or marriage, and that [ am in no way
17  interested in the outcome of this matter.
18 IN WITNESS WHEREOF, I have hereunto
19  set my hand this 5th day of February, 2010.
20
21
22 SUZANNE PASTOR
23
24
25

800.548.3668

Ext.
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'COLLATERAL VALUE CERTIFICATE
Dated: April 4, 2007 ‘

This Collateral Value Ceruﬁcate (thls Cemflcatc ") is delivered pursuant to
Section 5.02(a) and Section 5.02(b) of the Term Loan\A\greeme-m dated as of November 29,
2006 (as amended. supplemented or otherwise modlﬁcdffomnmc to time, the “Credit
Agreement™), among General Motors Corporation, as the Borrowcr Saturn Corporation, as a
Guarantor, the Lenders named therein and JPMorgan Chaﬁsc\Ban\k, N.A., a5 Administrative
Agent. Unless otherwise defined herein, terms defined in thez Gredlt Agreement and used herein
shall have the meanings =iven to them in the Credit Agreement % . LN ™, \

The undersigned hereby certifies, in the name and on the behalf of the Borrower,
and without assuming any personal liability therefor, that: BN

W

S % (1) Iam aduly authorized and acting Financial Officer .‘bf' "ih\é Bon‘owcr

@ The financial statements included in GM’s Annual Report on Form 10-K
for the fiscal year ended December 31, 2006 were filed with th.c Securities
and Exchange Commission on March 15, 2007 (the ‘Fmancxal 3
Statements™). WOR

(3)  To the best of my knowledge, the Financial Statements present fajr}y 1na]]
material respects the financial condition and results of operations of'the .
Borrower and its consolidated subsidiaries for the period referred therein. - .

. (8)  To the best of my knowledge, during such period, each Loan Party has
“ . performed in all material respects all of its covenants and other
. agreements contained in the Credit Agreement and the other Loan
" Documents to be performed by it.

(5) - To the best of my knowledge, no Default or Event of Default has occurred
and is continuxing.

(6) X héve reviewed and am familiar with the terms of the Credit Agreement
and the contents of this Certificate,

(1) As of December 31%, 2006 (the “Mecasurement Date”), the Borrower is in
compliance with Section 6.04 of the Credit Agreement.

(8) Attached hereto as '_E_;ihjb_i_t_é is a correct and complete computation of the
Collateral Value, as of the Measurement Date.

[N Y CORFZ660689v4:4434W | 1/23/06-03:30 p])

Mistry-AAT Exhibit
7

Jane Rose Reporting
Christina Diaz, CRR CRC CMR CSR

i0/24/2018
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N WTI NBS‘%*’W’HFR‘FOF the undersigned has set forth hernamie as of the date
set forth abovce. w0

N .\'e( I‘eresaB Hilado
Title' Assmant Treasurer

- ) \\\
. AN \\\\\ .
N N
AN
N
RN
S
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N -,
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NN
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SUMMARY COLLATERAL VALUE CERTIFICATE
Dated: May 18, 2007 RN

This Summary Collateral Valug Cefﬁfcﬁtc (this “Certificate™) is delivered
pursuant to Section 5.02(a) and Section 3.02(d) of Lhe\Term Loan Agreement, dated as of
November 29, 2006 (as amended, supplemented or otherw}se medified from time to time, the
“Credit Agreement™), among General Motors Cmporatxon\ A%, thc Bormrower, Saturmn Corporation,
as a Guaranior, the Lenders named therein and IP\/[oraan Chaﬁe BanL N.A,, as Administrative
Agent. Unless otherwise defined herein, terms defined in the, Crad1tAgreemenl and used herein
shall have the meanings given to thern in the Credit Ag greement.

N
-

\\_

N,

The undersigned hereby certifies, in the name am:l cm behalf of the Borrower, and
NN without assuming any personal liability therefor, that:

RS (I} I am aduly authorized and acting Financial Of‘ficér.&\:it':ﬂl{:\ Borrower.
(2)  The financial staternents included in GM’s Quarterly Report on Form
NN 10-Q for the fiscal quarter ended March 31, 2007 were filed with the
SN Securities and Exchange Commission onr May &, 2007 (the \‘Fmancslal
SO Statements™). RN

. 3) To the best of my knowledge, the Financtal Statements present fa,trly m all
material respects the financial condition and resubts of operations of | th::
AN Borrower and its Subsidiaries for the period referred therein, T

SN RN

{8  To the best of my knowledge, during such period, each Loan Party has
w0 performed in all material respeets all of its covenants and other
. -agreemenis contained in the Credit Agreement and the other Loan
RN Documcnts to be performed by it

(5) "\_\‘To thc best of my knowledge, no Default or Event of Defanit has occurred
an d\\xs continuing.

(6) H héw_\e‘ rr:wcwed and am familiar with the terms of the Credit Agreement
and the contents of this Certificate.

(7Y  Asof March 31% 2007 {the “Measurement Date™):

{a) the Borrower isin compliance with Section 6.04 of the Credit
Apgreerent; and :

(b} the Collateral Value is equal 10 or greater than 300% of the Total
Exposure as of the Measnrement Date

CUONETDENTTAL FPRODUCED DY GEKERAT MOTORE TT.0 GMuunsnNoog
FHUDUITED PUREIIANT TO TROTICTIVE J4TER
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N WITNESS WHJFREOFihe undersigned has set forth her name as of the date
set forth above.

-,

W \\_ .
~_~GENERAL MOTORS CORPORATION,
\.\\\\ " ) '\\\"\\
R “
B s
~ Name: Teresa B. Hilado
“Title: " Assistant Treasurer
\\\ N \'\_.. \\\
Y
Y \\ .,
" \\\ - ..\\ .
\\ \\. \\\ \\\\
. ‘\\\ st .
. Y \\ h £
i ~ I\\_
- '\\ : .
N \._\
N N
~ . “
) . ~ . s
. \\ . -,
.\ .\.
. \ .\\
\\._ \\. A
fE Y CORPUIGM02AE w334 3% ] LT0s—02 04 pl]
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SUMMARY COLLATERAL VALUE CERTIFICATE

Dated: August 21, 2007

This Summunary Collateral Value Camﬁuate {this “Certificate™) is delivered
pursuant to Section 3.02{a) and Section 5.02(d) of the 'I.‘enn Loan Agreement, dated as of
November 29, 2006 (as amended, supplemented or ouxermse modified from time to time, the

“Credit Agreement”), among General Motors Corporanop a‘s thf: Borrower, Saturn Corporation,
as a Guarantor, the Lenders named therein and IPMorgan Chase Bank, N.A., as Administiative
Agent. Unlcss otherwise defined herein, terms defined in the (“redﬂAgreement and used herein
shall have the meanings given to them in the Credit A grccment

The undersignied hereby certifies, in the name and on beha}‘ﬁ of the Borrower, and
without assuming any personal liability therefor, that: NN

- .
A \\

.
-
-

{1) 1am a duly authorized and acting Pinancial Ofﬁcerof the Borrower

(2) The financial staterments included in GM’s Quarterly Repart :::n Form
10-Q for the fiscal guarter ended June 30, 2007 were filed. thh the
Securides and Exchange Commission on August 7, 2007 (the ‘Fm;mcml
Statemnents™). RN
. N (3 To the best of my knowledge, the Financial Statements present fai'rlyih é}l_
. material respects the financial condition and results of operations of | thc
SN Borrower and its Subsidiaries for the period referrsd therein. '

w4y, To the best of my knowledge, during such peried, cach Loan Party has
.. performed in all material respects all of its covenants and other
~. -agreements contained in the Credit Agreement and the other Loan
" Documents o be performed by it.

=) 'I‘o the best of my knowledge, ne Default or Event of Default bas occurred
and is continving.

{6) I have_:reﬁt_::_w:jcd and arp familiar with the terms of the Credit Agreement
and the contents of this Centificate.

{7) As of Juna'30tt.1',' 2007 {the “Measurement Date™):

(2) the Borrower is'in compliance with Section 6.04 of the Credit
Agreement; and -

(b)  the Collatera] Value is equal to or greater than 300% of the Total
Exposure as of the Measurernent Date

CUNE LIOERT 1AL PEODDLCED BY CGENERAT. MOTORS LS SHUUDDOLO0E

PROLICZL PURSLARL L PRUCECTTVE wbDES
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IN WTTNESS WH.EREOF Ihe undersigned has set forth her name as of the date
set forth above.

o ekpaa  Blasy _
AN N:mﬁe‘ Teresa B. Hilado
Tltie_\ Asswtant TFreasurer
\
N AR .\\\\\ N
\\\ ~ N
Y LN
SN .
N N
AN \\\ '\\.
N S "\_\ .
. \'\\ R \\\
" "~ \._ s Ry
T .
\. By \\ .,
L \'-\ . \\ S
OO
NV CORP: 2660244 v 3282 34V 11/2906--02:0a p}]
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Dated: November 28, 2007

This Supmmary Collateral Value Cefﬁﬁt;atc\\(this “Certificate”) is delivered
pursuant to Section 5.02(a) and Section 5.02(d) of the Teon Loan Agresment, dated as of
November 22, 2006 (as amended, supplemented or otherw:tse\modlﬁed from time 1o time, the
“Credit Agreement™), among General Motors Corporation; as Ihe Borrower, Saturn Corporation,
as a Guarantor, the Lenders named therein and TPMorgan Chase. Bank N.A., as Administrative
Agent. Unless otherwise defined herein, terms defined in the C‘redlt Agreemevnt and used herein
shall have the meanings given 1o them in the Credit Agreement. \ N

.
RN D -,

OO ) The undersigned hereby certifies, in the name and on behalf of the Borrower, and
) ; without assuming any personal liability therefor, that: SRR

{1) 1 am a duly authorized and acting Financial Officer of tﬂ‘e.'B éi-mwer

(2) The financial staternents included in GM’'s Quarterly Report on Form
) RN 10-Q for the fiscal quarter ended September 30, 2007 were filed. wlth the
N Securities and Exchange Commission on November 8, 2007 (the ~ .
RN “Financial Statements”). N

3 T the best of my knowledge, the Financial Statcments present fairly mal] "
- matenial respects the financial condition and results of operations of the ™.
Borrower and its Subsidiaries for the period referred therein.

“(4) ~._“To the best of my knowledge, during such period, each Loan Party has
- . performed in all material respects all of its covenants and ather
“agreements contained in the Credit Agreement and the other Loan
‘DQC'urhcnts to be performed by it.

(5) To 1he best of my knowledge, no Default or Event of Default has occurred
and is connnumg

6y  Ihave nevqud.and am familiar with the terms of the Credit Agreement
and the contents of this Certificate.

{7 As af September 3 O{h' 2007 {the *Measurement Date™}:

(a) the Borrower is in comphance with Section 6.04 of the Credit
Agreement; and -

{b) the Collateral Value is equaJ to or greater than 300% of the Tutal
Exposure ag of the '\deasurament Date

CONFLDEMNITAL FRODUCED RY GENMERAL MOTORS TT.C GMUUULBULLICE
SRODUZELD PURELEATT Do PRl TECTIVE CRLER
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IN WITNESS WHEREOF the undersxgned has set forth her name as of the date
set forth above.,

o

\_ "

GENERAL MOTORS CORPORATION,

by ~ i
/ e / Ll do

'\\Naﬁiaf _Teresa B. Hilado
Tltlc . Asmstant Treasurer
\__\\\ \-\_. ..\\ \'\\..
. "\\\. ) ~_\\
[N CORPZEAI244y 3: 44 34W 1 1 E 20602 G il
#% TOTAL PAGE.@2 ok
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SUMMAR Y.COLLATERAL VALUE CERTIFICATE

Dated: March 17, 2008 N

This Summary Collateral Val::e Cemﬁ\cate (this ““Certificate™) is detiverad
pursuant to Section 5.02(a), 5.02(b} and Scctronﬁ 02(a), of the Term Loan Agreement, dated as
of November 29, 2006 (as amended, supplemented, ot othtrm se modified from time to time, the
“Credit Agreement") among General Motors Corporauon as the Borrower, Saturn Cotporation,
as a Guarantor, the Lenders named therein and ]PMorga\n\Chasg Bank, MN.A., as Admimsirative
Agent. Unless otherwise defined herein, terms defined in thc"C;fédit Agreement and used herein
shall have the meanings given to them in the Credit Agree%ent

The undersigned hereby certifies, in the name and on hehalf of the Borrower, and
without assuming any personal liability therefor, that: s

(1)  Iam adulyauthorized and acting Financial Ofﬁ'c_;flt_gjf_:fh_;: Borrower.

{2)  The financial statements included in GM’s Annual Report on Form 10-K
for the fiscal quarter ended December 31, 2007 were filed with.the
Securities and Exchange Commission on February 28, 7008 (thc
“Financial Statements™). RN

(3)  To the best of my knowledge, the Financial Statements prest,ﬂt fzurly n all
N material respects the financial condition and results of operations of thc\
Borrower and its Subsidiaries for the penod referred thercin. _—

*.(4)  To the best of my knowledge, during such period, cach Loan Party has N
.« performed in all material respects all of its covenants and other )
. agreements contained in the Credit Agreement and the other Loan
\‘-\\\\Documents to be performed by it

(5j‘-\\;‘\__T¢f\;"thc best of my knowledge, no Default or Event of Default has oceurrest
: ._:'md.i"s continujng.
{6} I ha\re re\rlewed and am familiar with the terms of the Credit Agreement
and thc con{ents of this Certificate.
(7 Asof Decgmbeg 31%, 2007 (the “Measurctent Date™):

(a) the Bomrower ig in compliance with Section 6.04 of the Credit
Agrecment; and

(b) the Collateral Vé_l'uc'is equal to or greater than 300% of the Total
Exposure as of the Measurement Date

(8)  Attached hereto as Exhibit A 13 a correct and complete computation of the
Collateral Value, as of the Measurement Date.

PHODUCTD By UFNERAL MOTORS LLT GMOODOONN1Aa
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IN WITNESS WHERJ“OP the undersigned has set forth her name as of the date
set forth above. LT

(Ji:NJ:RAL MOTORS CORPORATION,
by . )
Na_{ne Teresa B, Hilado
\T it]e {!\.smstant Treasurer
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SUMMAR Y COLLATERAL VALUE CERTIFICATE

Dated: May 22, 2008

This Summary Collatcral Value Cermificate (this “Certificate”) is delivered
pursuant 16 Section 5.02(a) and Section 5.02(d) of'the, Term Loan Agreement, dated as of
November 29, 2006 (as amended, supplemented or athcr"m se¢ moctified from time to ume, the

“Credic Agreement™), among General Moators Corporation\as the Borrower, Satum Corporation,
as a Guarantor, the Lenders named therein and JPMorgan. Chase Bank, N.A., as Administrative
Agent. Unless otherwise defined herein, terms defined in the Cradlt Agxcgment and used herein
shall have the meanings given to them in the Credit A grcement

- \

The undersigned hereby certifies, in the name and on behalf of the Borrower, and
RN without assuming any personal liability therefor, that: R

\\ N \.

\ (1) I am a duly authorized and acting Financial OfﬁCf:‘..F_.bf_\.th;i‘BGITOW(’:r.

{2)  The financial statements included in GM’s Quarterty Report.on Form
10-Q for the fiscal quarter ended March 31, 2008 were filed with.the
Securities and Exchange Commission on May 8, 2008 (the’ ‘Fina.nual
Statements™). L

\ (3) Fo the best of my knowiedge, the Financial Staterncnts present falrly i all
A material respects the financial condition and results of operations of the
Borrower and its Subsidianes for the penod referred therein.

RN _"\{4)\ To the best of my knowledge, during such period, each Loan Party has
. performed in all material respects all of jtg covenants and other
.. agreements contained in the Credit Agreement and the other Loan
. -Documents to be performed by it.

5 . Tuthe best of my knowledge, no Default or Event of Default has occurred
and 1s continning.

(6)  1have reviewed and am familiar with the terms of the Credit Agreement
and the contents of this Certificate.

(7 Asof March:_S I, 2_008 (the “Measurement Date™):

(a) the Borro_we:_i" is in compliance with Section 6.04 of the Credit
Agreement; and

() the Collateral Value 1s egual to or greatar than 300% of the Total
Exposure as of the Measurement Date

RGDINEN LY GEMERAL MOTCRE LLC UMUNNnNNGL s
O PNBEIALL T PROTEICTIVE CRDER

COMFTLEMLLAL




09-00504-mg ,,PQ Q:EUE,%ZEA& wHiled 11/093/18 ?1§5@£%ﬁeﬂjlgl/Q§é$&w 16:39. a2 Exehibit N

IN WITNESS WHER]:OF the undersigned has set forth his name as of the date
set forth above.

" \_. .
GENERAL MOT 'RS CORPOR fkw
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SUMMARY COLUATERAL VALUE CERTIFICATE

Dated: August 27, 2008

This Summary Collateral Value Cemﬁcate {this “Certificate™) is delivered
pursuant to Section 5.02(a) and Section 5.02(d) of thmT»crm Loan Agreement, dated as of
November 29, 2006 (as amended, supplemented or otherwrse modlﬁed from time to time, the

“Credit Agreement”), among General Motors Corporation; as the Borrower, Saturn Corporation,
as a Guarantor, the Lenders named therein and YPMorgan Chasc Bank N.A., a5 Administrative
Ageni. Unless otherwise definad herein, terms defined in the CredIt Agrecment and uscd herein
shall have the meanings given to them in the Credit Agreement. -

\ The undersigned hereby certifies, in the name and on behaif of the Borrower, and
) without assuming any personai liahility therefor, that: W

(N I am a duly authorized and acting Financial Officer of. fhé B'drrowcr

(2)  The financial statements included in GM’s Quarterly Repcut L:m I"mm

' 10-Q for the fiscal quarter ended June 30, 2008 werc filed with the ™
N Securities and Exchange Commission on August 7, 2008 (the szmc;al
RN Statements”). ST R
: \ To the best of my knowledge, the Financial Statements present fan-I _\,r m at]

material respects the financial condition and results of operations of the
Borrower and its Subsidiaries for the peried referred therein,

" (43 To the best of my knowledge, during such period, each Loan Party has
performed in all material respects all of its covenants and other
.. agreements contained in the Credit Agreement and the other Loan
_Documcms to be performed by if.

{3 T6 -I;he_ bgsl of my knowledge, no Default or Event of Default has occurred
and 15 continuing.

(6) Thave révi.éw:ed"and am familiar with the terms of the Credit Agreement
and the contents of thig Certificate.

(7)  Asof June 30. 2008 (the “Measurement Date™):

{a)  thc Borrower is in compliance with Section 6.04 of the Credit
Agreement; and '

(b)  the Collateral Value is'equal to or greater than 300% of the Total
Exposure as of the Measurement Date

CublF 2OFNTTAL PRODLNCE: BY GEMERAL HOTORR LLC GHOOQULUULIS
TROTINED DUIRSEALL o REOTECTIUR ORDES
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IN WITNESS WHER}FOF,{he undersigned has set forth his name as of the date
sat forth above. RN

. GENERAL MQTORS CORBORATION;

by
\\ \ .

Na fe: \Adil-F Mistry

yssistant Treasurer
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SUMMARY COLLATERAL VALUE CERTIFICATE
Dated: Decernber 2™, 2008

This Summary Collateral Value Cemﬂcaie (this"Certificatd’} is delivered pursuant
to Section 5.02(a) and Section 5.02(d} of the Term Loan Agreemem dated as of November 29,
2006 (as amended, supplemented or otherwise modified fram time to time, the*Credit
Agreement(’), among General Motors Corporation, ag the: B@rmwe:r Satum Corporation, as a
Guarantor, the Lenders named therein and 1PMorgan Chaéc ‘Bank, N.A., as Adminisiralive
Agent. Unless otherwise defined herein, terms defined in the, Credlt Agrccmcm and used herein
shall kave the meanings given to them in the Credit Agreement

\ .

The undersigned hereby certifies, in the name and on behaIf of the Borrower, and
without assuming any persenal hability therefor, that; NN

(N I am a duly authonzed and acting Financial Office?'-ofxihe_Bonower_

{2) The financial statements included in GM's Quarterly Report on Form  10-
Q for the fiscal quarter ended September 30, 2008 were filed W1Lh the

AN Securities and Exchange Commission on November 10", 2008 (zhc

SN ‘Hnancial Stalements’) -

3) To the best of my know]edge the Financial Statements present falrly in aII‘-\_\_
material respects the financial conditron and resulis of operations of the SR
Borrower and its Subsidiaries for the period referred therein. L

. (4} > To the best of my knowledge, during such period, each Loan Party has RV

- performed in all material respects all of its covenants and other AN

agreements contained in the Credit Agreement and the other Loan
"Docurnems 10 be performed by it.

(5) To. the best of my knowledge, no Default or Event of Default hus occurred
and'is contmumg

(6) 1 have rev1evued and am familiar with the terms of the Credit Agreement
and the conténts of this Certificate.

(73 Asof Septembef 30", 2008 (the'Measurement Datd’):

fa) the Barrower is in compliance with Section 6.04 of the Credit
Agreement; and

(b}  the Collateral Value is equal to or greater than 300% of the Total
Exposure as of the Measurement Date

CONFIDERTLAL PRODICED OY GEANERAL MOTORS L7070 CMOGOAGN0T ¥
FRUSUCER 2UZS0ANS i PROIESIL R SRDER
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IN WITNESS WHEREOF Lhe undersigned has set forth his name as of the date
set forth above. :
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" -CERTIFICATE
Dated: March 23, 2009

This Collateral Value Cénificate (this “Certificate™) is delivered pursuant to
Section 5.02(a), 5.02(b}, and Section 5.02 (¢).of the Term Loan Agreement, dated as of
November 29, 2006 (as amended, supplemen Lecl ox otherwise modified from time to time, the
“Credit Agreement’), among Genetral Motors Corporanon as the Borrower, Saturn Corporation,
as a Guarantor, the Lenders named therein and JPMorgan Chase Bank, N A, as Administrative
Agent. Unless otherwise defined herein, terms defined.in. the Credit Agreement and used herein
shall have the meanings given to them in the Credit Acréement

The undezsigned hereby certifies, m the name and t}n behalf of the Borrower, and
without assuming any personal liability therefor, that: o

(H I am a duly anthorized and acting Plnanclal Offlcer of the Borrower.

(2) The financial statements included in GM’s Annual Repon on Form 10-K
for the fiscal quarter ended December 31, 2008 were filed with the
Securities and Exchange Commussion on March 5, ZOOQ (the “Fmanm al
Statements’”). L

H To the best of my knowledge, the Financial Staternents prescnc ‘fmrly in all
material respecis the financial condition and resufts of operatlonc of fhc
Borrower and its Subsidianies for the period referred therein. \.\ LN

S @) To the best of my knowledge, during such perwod, eacir Loan Pany has
R performed in all material respects all of its covenants and other
TN agreements contained in the Credit Agreement and the other Loan
R Documents to be performed by it.

(S)TO the best of my knowledge, no Pefault or Event of Default has occurred
* '~ “.and is continumg.

© -.\'K"h_:a\{‘é- reviewed and am familiar with the terms of the Credit Agreement
and the contents of this Certificate.

() As of Decenbor 31%, 2008 (the “Measurement Date”) the Borrower is in
compliance with Section 6.04 of the Credit Agreement.

(8)  Attached hereto as Exhibit A is a Collateral Report reflecting correct and
complete computation of the Collateral Value, as of the Measurement
Date.

COHEZDETTT AL IPGDUCED 37 GEMERAL METURE LLT GHUYCUDLLTR
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IN WITNESS WHEREOF the: undersigned has set forth her name as of the date
set forth above,
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: .\ \ GERTIFICATE
Dated: May 28", 2009

NN B
. ~ \\

This Collateral Value Cert\ﬂc até (tbls “Certificate™) is delivered pursuant to
Section 5.02(a), 5.02(c), and Section 5.02 (¢).f the Tenm Loan Agresment, dated as of
November 22, 2006 (as amended, supp]cmcnted o1o -therwise modified from time to time, the
“Credit Agreement™), among General Motors Corporat]cm, as the Borrower, Satum Corporation,
as a Guarantor, the Lenders named therein and JPMQ1 gan | ‘Chase Bank, N.A., as Administrative
Agent. Unless otherwise defined herein, terms deﬁneﬁ\m ti{e Credit Agreement and used herein
shall have the meanings given to them in the Credit Agreemem

The undersigned hereby certifies, in the name zmd er behalf of the Borrower, and
without assuming any personal Hability therefor, that: LI

. \ g} I am a duly authorized and acting Financi aIII\Gt:ﬁéie;nf the Borrower.
' 2) The financial statements included in GM’s Quarter?y Repon on Form 10-
QQ for the fiscal quarter ended March 31, 2008 were® filea\wuh the
Securities and Exchange Commission on May 8%, 2009 (the “Fmdnmal

Statements™).

(3)  Tothe best of my knowledge, the Firancial Statements presen\t fairly in all
material respects the financial condition and results of operations of the
Borrower and its Subsidiaries for the period referred therein. L

) To the best of my knowledge, during such peried, cach Loan Party has \

RN performed in all material respects all of *is covenants and other AN

) agreements contained in the Credit Agreement and the other Loan

Documents to be performed by 1it.

x( 5} ) To the best of my knowledge, no Default or Event of Default has occurred
. - and is continuing,
(6)  Ihave reviewed and am familiar with the terms of the Credit Agreement

and 'me cbnlems of this Certificate.

) As of March 31Si 2009 (the “Measurement Date”) the Borrower is in
comphance w:th Sect:on 6.04 of the Credit Agreement.

(&) Attached hereto as E hibit A is a Collateral Report reflecting correct and
complete computan cm of the Collateral Value, as of the Measurement
Date.

PO I DET 1AL PECHUCET BY GFMERAL MOLTORE [0 CMONNANAT
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IN WITNESS WHEREGE, the un d.:eréi‘gﬁefi has set torth her name as of the date set forth above.

" SENERAL MOTORS CORPORATION,

JJ*JG-

~ :\\\\\Name: W -
- Title:  ASsistant Treasurer
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Case No. 09-50026

In the Matter of:

GENERAL MOTORS CORPORATION, et al.,

Debtors.

United States Bankruptcy Court
One Bowling Green

New York, New York

June 25, 2009

9:03 AM

BEFORE:
HON. ROBERT E. GERBER

U.S. BANKRUPTCY JUDGE

VERITEXT REPORTING COMPANY
212-267-6868 516-608-2400
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1 2009. We're hopeful to resolve that matter, Your Honor. We
2 have scheduled tentative meetings with the U.S. trustee's
3 office in an effort to resolve that application.
4 So, Your Honor, basically, there are two matters
5 which will be submitted today for Your Honor's determination
6 with respect to the additional creditors' committees, the
7 request for the appointment of a future representative for
8 future asbestos claimants and the motion for the appointment of
9 a retirees' committee under Section 1114 (b) of the Bankruptcy
10 Code.
11 THE COURT: Okay. Fair enough. Do we want to go
12 straight then into DIP financing?
13 MR. MILLER: Yes.
14 THE COURT: You're going to hand off to your partner,
15 Mr. Karotkin, on that?
16 MR. MILLER: I certainly want to, Your Honor.
17 THE COURT: All right. Mr. Karotkin, come on up,
18 please? Good morning.
19 MR. KAROTKIN: Good morning, Your Honor. Stephen
20 Karotkin, Weil Gotshal & Manges for the debtors. As Mr. Miller
21 indicated, Your Honor, we're pleased to report that in
22 connection with the motion to approve the debtor-in-possession
23 financing on a final basis, we have reached a consensus with
24 all of the objecting parties as well as with the creditors'
25 committee and the secured lenders. And that is embodied in a

VERITEXT REPORTING COMPANY
212-267-6868 516-608-2400
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1 revised order which I have a blackline copy of which I'm please

2 to hand up to the Court.

3 THE COURT: That would be very helpful. Thank you.

4 MR. KAROTKIN: May I approach, sir?

5 THE COURT: Yes, sir.

6 MR. KAROTKIN: Your Honor, the proposed order

7 resolves the four objections that were raised which are,

8 basically, categorized in four categories. One was by various

9 governmental entities with respect to liens they have as to
10 personal property and real property. One is with respect to
11 NCR as to their assertion of a constructive trust. There was
12 another objection by Deutsche Bank with respect to the payment
13 of hedging obligations under the outstanding revolving credit
14 facility. And the final objection related to a landlord which
15 wanted its lease hold interests —-- the debtors' lease hold
16 interests with respect to its property carved out of the
17 collateral grant. And all of those issues have been addressed
18 in the order.
19 THE COURT: All right. Do you want to pause and give
20 any counterparties to those objections a chance to confirm that
21 they're satisfied with the way by which you resolved them?
22 MR. KAROTKIN: Sure.
23 THE COURT: Mr. Sabin, you coming up?
24 MR. KAROTKIN: Before Mr. Sabin speaks, in
25 anticipation of what he's going to say, hopefully to truncate

VERITEXT REPORTING COMPANY
212-267-6868 516-608-2400
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2 CERTIFICATTION

4 I, Lisa Bar-Leib, certify that the foregoing transcript is a

5 true and accurate record of the proceedings.

8 LISA BAR-LEIB

9 AAERT Certified Electronic Transcriber (CET**D-486)
10
11 Also transcribed by: Tzippy Geralnik
12 Pnina Eilberg
13 Penina Wolicki
14 Dena Page
15 Ellen Kolman
16 Clara Rubin
17
18 Veritext LLC
19 200 0l1ld Country Road
20 Suite 580
21 Mineola, NY 11501
22
23 Date: June 26, 2009
24

25

VERITEXT REPORTING COMPANY
212-267-6868 516-608-2400



