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05/15/2009 09:57 12124185431 NY TREASURERS OFFICE 

RECEIPT 

TO: GENERAL MOTORS OF CANADA LIMITED ("GMCV~) 

RE: Promissory Note issued by GMCL dated May 29,2009 payable to 
General Motors Corporation ("GMC") in the amount of 
USD$450,OOO,OOO (the "Promissory Note") 

GMC acknowledges receipt from GMCL of the amount of 

USD$78.500,OOO.OO as a partial prepayment of the principal amount outstanding 

pursuant to the Promissory Note. 

DATED as of June 12,2009. 

PRODUCED BY GENERAL MOTORS LLC IN GM NOVA SCOTIA MATTER 
CONFIDENTIAL - PRODUCED SUBJECT TO PROTECTIVE ORDER 

GENERAL MOTORS CORPO 

By: ----~~~~~~fl_~-­
Name: 
Title: 
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. ", ... , .. , .. ~,.,.,,', ...... , .. ,.,.,',,, , ... " ..... ".' ,'." ... , ....... ,., ., .........•....... ,., ........... , .. AMElIlOEJ),AND,.RESTAtED,.P.ROMlSSORY,.NO,tEi,·,···'· .. "··" ......... , ....... ,' .. , ...... " ........ ' .. ,.,., .... " ..... ".,., ..... , ...... " ... ,' ........ '" 
June 12,2009 

USD 3711 500.000 

RECITALS: 

A. On May 29,2009, General Motors of Canada Limited (the "Borrower") promised to pay 
to the order of General Motors Corporation (the uLander") and Its successors or assigns. the 
principa1 amount of Four Hundrlld and Fifty Mlni.on United States Dollars (USD 450,000,000). 
together with interest on the unpaid principal amount outstandIng, as evidenced by a prom'lssory 
note dated May 29.2009 (tlie "Original PromiSSOry Note"). 

8. On tha date hereof, the Bcrrower made a partial prepaymant under the Original 
Promissory Note in an amount equal to Seventy-Eight Million Five Hundred Thousand United 
States Dollars (USD 78,500,000) to the Lender (the "Partial Prepayment"), 

C. The Borrower and the Lender now wish to amend and restate the Original Promissory 
Note to refiEd the Partial Prepayment. 

NOW THEREFORE; 

1. Promise to Pay. FOR VALUE RECEIVED, the underSIgned, the Borrower, hereby 
unconditionally promises to pay to the order of the Lander and its successors or assigns, the 
principal amount of Three Hundred Seventy-One Million Five Hundred Thousand United 
States' OOnari.· (U'S0371·,S't)n;oO'O)·(the· ~rnetPill'Arrioti:rit"),' toge:th~r 'with lhterest' 00' the 
unpaid principal amount of this Note outstanding from the time, and in the manner provided 
herein and in accordance with the terms and conditions set forth in the trust agreement dated 
May 29.2009, as amended, between the Borrower and the Lender (the ''Trust Agreament"). 

2, Use of funds; The Borrower covenants that the Principal Amount shall be held in trust 
on the term.s and conditions set forth in the Trust Agreement. 

3. Prepayment of the Principal Amount. The Borrower shaH be entitled to prepay all or 
any portion of the PrIncipal Amount outstanding and any accrued and unpaId interest pursuant to 
this Note without notice, bonus of penslty. 

4. Intarest. The Borrower shall pay to tile Lender interest on the Princlpal Amount 
outstanding from and after June 15.2009 until the Note is repaid in full to the Lender, both before 
and after demand, default and judgment (except to .the extent waived by the Lender) at a rate of 
5.00% per annum (which amount is three hundred basis pOints (3.00%) above UaOR. where 
LIBOR means the greater of (3) 2.00% and (b) the rate (adjusted for statutoI)' reserve 
requirements for eurocurrency liabilities) for Eurodollar deposIts for a period equal to three 
months appearing on Reuters Screen U90R01 Page at 11 :00 a.m. on May 28.2009. the 
"Intarest Rate~). Interest sllall be c::;alculated and accrue daily on the outstanding PrIncipal 
Amount and when not in default shall be payable in arrears on January 15 and July 15 of each 
year, with the first interest payment due and payable on January 15, 2010 and after default shall 
be payable on demand, Interest will be calculated on the basis of a year of 365 days (or 366 
days as the case may be) for the actual numbar of days elapse,=" 

Any principal and interest not paid when due (whether at schedlHed maturity, by reason Qf 
acceleratioll, or otherwise) will bear interest from and Including the date due but excluding the 
date paid in fun at a yield per annum equal to the Interest Rate plus a per annum amount of 1 %, 
such interest to tie payable on demand and on any repayment of principal. 

PRODUCED BY GENERAL MOTORS LLC IN GM NOVA SCOTIA MATTER 
CONFIDENTIAL· PRODUCED SUBJECT TO PROTECTIVE ORDER 
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General Motors Corporation 
General Motors of Canada Limited 
Amendtd and ·Restated P'romi"m)' Note·dame. JUlie 1-2,.200.9 

NY TREASURERS OFFICE PAGE 02/04 

. ... ..... ..... NQtwJ.thstandil1g..anything.to .. the.,.wntral¥,COG.taine.d.Jn»this . ..No.tej in-.. OO,awmt,may,tbe.,wtaLof.,aIL.,., ., .. ··w.·M· .. ·.·.w.··w,·.. ......... . 

interest or other charges payable under this Note that are or could be held to be in the nature of 
Interest exceed the maximum rate permltted to be charged under applicable law. Should the 
Lender receive any payment that is or would be in excess of that permitted to be charged under 
such applicable law. then such pa.yrnent will be deemed to have been made in error and shall 
automatically be applied to reduce the principal sum outstanding under this Note. 

5. Maturity. The Princi~alAmount outstanding and accrued and unpaid interest are due 
and payable on May 29,2012 or otherwise in accordance with the terms of the Trust Agreement, 
unless the Borrower and Lender agree in wrIting to extend the Note beyond that date" 

If any payment under this Note Is due on a day that is not a Business Day, such payment shall be 
due on the next succeeding Business Day. As used in this Note, "Business Day" means a day 
other than a Saturday or a Sunday that is not a day on which banks and foreign exchange 
markets in New York City or Toronto are generally authorized or obligated by law or executive 
order to close. 

6. Pa·yments. Unless otherwise directed by the Lender, all interest and principal payments 
under this Note will be made in the currency of the United States of America and in immediately 
available funds. to .and for the account of the Lender: 

JP Morgan Chase 
ABA#: 021-000~021 
Acet. #: 91 Q..200-2095 
AceoutltNan;e: General Motors Corporation 
Swift Code: CHASUS33 

7. Reprasrmtatlons. The Borrower represents and warrants t~1 (i) it has full authority to 
execute and pert'orm this Note, (it) this Note constitutes, when executed and delivered in 
accordance with the tenns hereof, legal, valid, and binding obligations of the Borrower, and (iii) no 
contractual restriction against borrowings prevents the satisfactory performance of this Note by 
the 8orrower. 

8. Evant!; of DefaUlt If any of the following events of default occur and are continuing: 

(a) the Borrower fails to make payment when due of the prinCipal of of interest on the 
Note and such faflure continues unremedied for more than ten (10) days after written 
notice thereof has been given to the Borrower by the Lender; 

(b) the Borrower failS to perform or observe any other agreement or covenant herein and 
such failure continues unremedled for more than fifteen (1 S) days after written notice 
thereof ha~ been given to the BOlTower by the Lender; 

(c) any representation or warranty made by the Borrower in this Note proves to have 
been incorrect in any material respect when made; or 

(d) ttle Borrower becomes insolvent (however sllch insolvency mi3Y be evidenced) or 
proceedings are instituted by or against the Borrower under 31'1Y bankruptcy, 
reorganization or inSOlvency law or other law for the relief of debtors 

THEN, in any slJch case the Lender may, by written noti~e to the Borrower. terminate this Note 
and may, by written notice to the Borrower, declare all amounts due under the Note to be due and 
payable, together with accrued interest. whereupon, the Note wilt become immediately due and 
payable without demand, presentment. protest, notice of dishonor or any other notice or demand 
whatsoever. The remedies set forth herein are not exclusive. In addition. the Lender has all 
other rights and remedies to which it is entitled under applicable law. 

PRODUCED BY GENERAL MOTORS LLC IN GM NOVA SCOTIA MATTER 
CONFIDENTIAL· PRODUCED SUBJECT TO PROTECTIVE ORDER 
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Gener~.l Motors Corporation 
General Motors of Canada Limited 

NY TREASURERS OFFICE 

A.mendo;:d and.R.enated Promissory Note d:l.ted June 12, .200.9 

a: .. >, .. , . ., ..•. ,.~P~.l:lfi.~~ •. , ...... ;.rh~"eQJIq'#E!t$ll~II.~1:!imbllr~t;;:.lb.e,.,Lenp~r.pr;J·.~~.IJI~oCl,JP:r"aU.r.~a:;;qn~q\e., .. 
costs, expenses, and charges in connection with the performance or enforoement of this Note. 

10. Waiver by the Borrower. The Borrower waives presentment, notice of dIshonor. notice 
of protest, and any other notice or formality with respeot to this Note" 

11_ No Waiver by the Lender'. Neither tile extension of time for making any payment which 
is due and payable under this Note at any time or times, nor the failure, delay, or omission of the 
Lender to exercise or enforce any of its rights or remedies under this Note, shall constitute a 
waiver by tile Lender Of its right to enforce any SUGh rights and remedies subsequently_ The 
single or partial exercise of any such right or remedy shall not preclude the Lender's further 
exercise of SUGh right or remedy or any other right or remedy_ 

12. Jurisdiction. The Borrower consents to the non"exclusive jurisdiction and the venue of 
the state or federal courts located in the State of New York. City of New York. Southem District 
Service of process by the Lender in connectIon with any dispute will be binding on ttle Borrower if 
sent to ths Borrower by registered mail at the address specified below. 

13. Governing Law. This Note will be governed by and constructed in accordance with the 
laws of the State of New York. USA, without reg~rd to the principles relating to confliots of laws_ 

14. Notices 

Address for Lender notices: General Motors Corporation 
767 Fifth Avenue 
New York, NY 10153 
Attention: Treasury Operations Group 

Address for Borrower notices: General Motors of Canada Limited 
1908 Colonel Sam Drive 
Oshawa, Ontario L 1 H 8P7 
Man Code: CA1-015-001 
Attention: Vice President of Finanoe 

15" Amendment. No amendment, supplement, modification, waiver, or termination of this 
Note and, unless othelWise specified, no consent or approval by any party, shall be binding 
unless ex.ecuted in writing by the party to be bound. 

PRODUCED BY GENERAL MOTORS LLC IN GM NOVA SCOTIA MATTER 
CONFIDENTIAL - PRODUCED SUBJECT TO PROTECTIVE ORDER 
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General Motors Corporation 
General Motors of Canada. Limited 
Acmend~d and-Restated Promissory Note .dated June 12,.2009 

NY TREASURERS OFFICE PAGE 04/04 
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GENERAL MOTORS OF CANADA LIMITED 

8y: ~a~rfi&~· . --~---_ 
Name: John Stapleton 

Title: Ch·ief Financial Officer and Vice 
Prasldent of Finance 

For and on behalf of the Borrowe.r. 

ACKNOWLEDGEMENT 

The Lender hereby acknowledges that the Original PromiSSOry Note is amended and restated to 
reflect the Partial Prepayment and hereinafter has a principal amount outstanding of Three 
Hundred Seventy-One "Million Five Hundred Thousand United Ststes Dollars (USD 371,500,000), 
all in accordance with the terms of the attached Amended and Restilted PromiSSOry Note. 

G.NE~ :::~c .ORPORATION ... 

By: f.I..J~ 
-N-arn"':::'e~: ~~---"""""""'-l M-"'-i. ~-f-ltriF-~-::-+---~ 

PRODUCED BY GENERAL MOTORS LLC IN GM NOVA SCOTIA MATTER 
CONFIDENTIAL - PRODUCED SUBJECT TO PROTECTIVE ORDER 
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For and on behalf of the Lender. 
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RECEIYI' 

To: General Motors of Canada Limited ("GMCV') 

RE: Promissory Note issued by GMCL dated May 29, 2009 payable to General 
Motors Corporation ("GMC') in the amount of US$450,OOO,OOO.OO (the 
"Promissory Note") 

GMC acknowledges receipt from GMCL of the amQunt of US$ 372,589,733.33 as the full and final 
repayment of the principal amount and accrued interest outstandin.g pursuant to the Promissory Note 
dated May 29th

, 2009. 

DATED as of July 7, 2009 

PRODUCED BY GENERAL MOTORS LLC IN GM NOVA SCOTIA MATTER 
CONFIDENTIAL - PRODUCED SUBJECT TO PROTECTIVE ORDER 

Name: Walter G Borst 
Title: Treasurer 

CORPORATION, 

NGM000019097 
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950 Third Avenue, New York, NY 10022
Elisa Dreier Reporting Corp.  (212) 557-5558

    -HIGHLY CONFIDENTIAL - LAWRENCE BUONOMO -

UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF NEW YORK

-------------------------------- X

                                     )

In Re:                               )  Chapter 11

MOTORS LIQUIDATION COMPANY, et al.,  )  Case No.
f/k/a GENERAL MOTORS CORPORATION,       09-50026 (REG)
et al.,                              )

            Debtors.                 )

--------------------------------- X

DATE:  May 8, 2012

TIME:  10:07 a.m.

                       VOLUME II

             CONTINUED DEPOSITION OF LAWRENCE

BUONOMO, held at the offices of Dickstein Shapiro,

1633 Broadway, New York, New York, pursuant to

Agreement, before Hope Menaker, a Shorthand

Reporter and Notary Public of the State of New

York.

09-50026-reg Doc 11857-4 Filed 06/20/12 Entered 06/20/12 16:13:21 Exhibit DD - Relevant
 Transcript Excerpts from the Deposition of Lawrence S. Buo Pg 2 of 11
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950 Third Avenue, New York, NY 10022
Elisa Dreier Reporting Corp.  (212) 557-5558

1     -HIGHLY CONFIDENTIAL - LAWRENCE BUONOMO -

2 A P P E A R A N C E S

3 DICKSTEIN SHAPIRO, LLP

4 Attorneys for the GUC Trust

5      1633 Broadway

6      New York, New York  10019-6708

7 BY:  ERIC B. FISHER, ESQ.
     KATIE L. COOPERMAN, ESQ.

8      HILLARY R. GARDNER, ESQ.

9

10 KING & SPALDING, LLP

11 Attorneys for New GM and Witness

12      1185 Avenue of the Americas

13      New York, New York 10036-4003

14 BY:  ARTHUR J. STEINBERG, ESQ.
     SCOTT DAVIDSON, ESQ.

15

16 GREENBERG TRAURIG, LLP

17 Attorneys for Aurelius

18      200 Park Avenue

19      New York, New York  10160

20 BY:  BRUCE R. ZIRINSKY, ESQ.
     KEVIN D. FINGER, ESQ.

21      JOHN BAE, ESQ.
     GARY D. TICOLL, ESQ.

22

23

24

25

09-50026-reg Doc 11857-4 Filed 06/20/12 Entered 06/20/12 16:13:21 Exhibit DD - Relevant
 Transcript Excerpts from the Deposition of Lawrence S. Buo Pg 3 of 11
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950 Third Avenue, New York, NY 10022
Elisa Dreier Reporting Corp.  (212) 557-5558

1     -HIGHLY CONFIDENTIAL - LAWRENCE BUONOMO -

2 A P P E A R A N C E S:  (cont'd)

3

4 AKIN GUMP STRAUSS HAUER & FELD, LLP

5 Attorneys for Green Hunt Wedlake, Inc.

6      One Bryant Park

7      New York, New York 10036

8 BY:  MICHAEL CROSS, ESQ.

9

10 PAUL HASTINGS, LLP

11 Attorneys for Appaloosa Management

12      75 East 55th Street

13      New York, New York 10022

14 BY:  MARIA E. DOUVAS, ESQ.

15
BROWN RUDNICK

16 Attorneys for Certain of the GM Nova Scotia Noteholders

17      Seven Times Square

18      New York, New York 10036

19 BY:  JAMILA JUSTINE WILLIS, ESQ.

20

21 ALSO PRESENT:

22      Michael A. Gruskin, Esq.

23

24

25

09-50026-reg Doc 11857-4 Filed 06/20/12 Entered 06/20/12 16:13:21 Exhibit DD - Relevant
 Transcript Excerpts from the Deposition of Lawrence S. Buo Pg 4 of 11
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950 Third Avenue, New York, NY 10022
Elisa Dreier Reporting Corp.  (212) 557-5558

1     -HIGHLY CONFIDENTIAL - LAWRENCE BUONOMO -

2

3             LAWRENCE BUONOMO, recalled as a

4      witness, having been duly sworn on May 8,

5      2012, by a Notary Public, was examined and

6      testified as follows:

7

8 EXAMINATION BY MR. FISHER:

9      Q.     Good morning, Mr. Buonomo.

10      A.     Morning.

11      Q.     The court reporter has put before you

12 a document that's been premarked as Exhibit 20.

13 Take a moment, please, just to familiarize

14 yourself with the exhibit and let me know whether

15 you recognize it.

16             (Whereupon, Buonomo Exhibit 20 was

17      tendered to the witness for identification.)

18      A.     It appears to be an e-mail from Peter

19 Godhard dated June 1st at -- 10:37 a.m. on June

20 1st, circulating the lockup agreement.

21      Q.     To your knowledge, is this the final

22 executed version of the lockup agreement?

23      A.     Yes.

24      Q.     I'm going to ask you please to turn

25 to Page 9 of the lockup agreement which

09-50026-reg Doc 11857-4 Filed 06/20/12 Entered 06/20/12 16:13:21 Exhibit DD - Relevant
 Transcript Excerpts from the Deposition of Lawrence S. Buo Pg 5 of 11
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950 Third Avenue, New York, NY 10022
Elisa Dreier Reporting Corp.  (212) 557-5558

1     -HIGHLY CONFIDENTIAL - LAWRENCE BUONOMO -

2 there were discussions that were premised on the

3 fact, the reality, that we did not intend to and

4 did not plan to seek Bankruptcy Court approval.

5      Q.     And what discussions were premised on

6 the assumption that you were not going to seek

7 Bankruptcy Court approval?

8      A.     Well, the one that I recall most

9 specifically is that we could not allow claims or

10 guarantee their allowance.

11      Q.     Any other topics that were premised

12 on not seeking Bankruptcy Court approval?

13      A.     Not that I recall.

14      Q.     When it came to allowance to whether

15 or not claims could be allowed under the lockup

16 agreement, what did the parties say to each other

17 about that topic?

18      A.     There was discussion at a point in

19 time on the evening of May 31st, possibly the

20 early morning of June 1, in the context of

21 negotiating the language, and there was proposed

22 -- might have been language or it might have been

23 conceptual, I just don't recall at this point --

24 that noteholders wanted the claims established.

25             We said no.  We can't do that and

09-50026-reg Doc 11857-4 Filed 06/20/12 Entered 06/20/12 16:13:21 Exhibit DD - Relevant
 Transcript Excerpts from the Deposition of Lawrence S. Buo Pg 6 of 11
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950 Third Avenue, New York, NY 10022
Elisa Dreier Reporting Corp.  (212) 557-5558

1     -HIGHLY CONFIDENTIAL - LAWRENCE BUONOMO -

2 among other reasons and -- was that we didn't have

3 the power to do that.  We could not guarantee that

4 the claims would be allowed and, in fact, I

5 accurately predicted the future and predicted that

6 someone like you would be sitting where you are

7 arguing against it, and so we declined to do that.

8             And what resulted was the formulation

9 that they would be allowed, to the fullest extent

10 permitted by law, or something close to that, and

11 the noteholders response was, well, in that case

12 we want you to support the claims because we don't

13 want you sort of making this agreement and

14 undercutting it afterwards, and I believe the

15 specific statement was from Mr. Zirinsky that he

16 wanted Mr. Karotkin standing behind him,

17 supporting him, and we agreed to the language

18 which ultimately was included in the lockup

19 agreement about supporting allowance of the

20 claims.

21      Q.     Was there ever any discussion about

22 whether Bankruptcy Court approval would be

23 required in the event that the agreement was not

24 finished before the Old GM bankruptcy filing?

25      A.     No.

09-50026-reg Doc 11857-4 Filed 06/20/12 Entered 06/20/12 16:13:21 Exhibit DD - Relevant
 Transcript Excerpts from the Deposition of Lawrence S. Buo Pg 7 of 11
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950 Third Avenue, New York, NY 10022
Elisa Dreier Reporting Corp.  (212) 557-5558

1     -HIGHLY CONFIDENTIAL - LAWRENCE BUONOMO -

2           A C K N O W L E D G E M E N T

3

4 STATE OF NEW YORK       )

5                         )  ss.

6 COUNTY OF NEW YORK      )

7

8      I, LAWRENCE BUONOMO, hereby certify that I

9 have read the transcript of my testimony taken

10 under oath in my deposition of May 8, 2012; that

11 the  transcript is a true, complete and correct

12 record of my testimony, and that the answers on

13 the record as given by me are true and correct.

14

15                ________________________________
               LAWRENCE BUONOMO

16

17 Subscribed and sworn
to before me on this the

18 _______ day of _____________, 2012.

19

20                ________________________________
               Notary Public, State of New York

21                My commission expires:__________

22

23

24

25

09-50026-reg Doc 11857-4 Filed 06/20/12 Entered 06/20/12 16:13:21 Exhibit DD - Relevant
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950 Third Avenue, New York, NY 10022
Elisa Dreier Reporting Corp.  (212) 557-5558

1

2               C E R T I F I C A T E

3 STATE OF NEW YORK       )

4                         )  ss.

5 COUNTY OF NEW YORK      )

6

7      I, HOPE LYNN MENAKER, a Notary Public within

8 and for the State of New York, do hereby certify:

9      That LAWRENCE BUONOMO, the witness whose

10 deposition is hereinbefore set forth, was duly

11 sworn by me and that such deposition is a true

12 record of the testimony given by the witness.

13      I FURTHER CERTIFY that neither LAWRENCE

14 BUONOMO nor counsel for LAWRENCE BUONOMO requested

15 to review the transcript to make changes to form

16 or substance.

17      I FURTHER CERTIFY that I am not related to

18 any of the parties to this action by blood or

19 marriage, and that I am in no way interested in

20 the outcome of this matter.

21              IN WITNESS WHEREOF, I have hereunto

22 set my hand this 9th day of May, 2012.

23

24                ____________________________

25                HOPE LYNN MENAKER

09-50026-reg Doc 11857-4 Filed 06/20/12 Entered 06/20/12 16:13:21 Exhibit DD - Relevant
 Transcript Excerpts from the Deposition of Lawrence S. Buo Pg 9 of 11
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950 Third Avenue, New York, NY 10022
Elisa Dreier Reporting Corp.  (212) 557-5558

1      -HIGHLY CONFIDENTIAL - LAWRENCE BUONOMO -

2                        INDEX

3 WITNESS:  LAWRENCE BUONOMO

4  EXAMINATION BY                                  PAGE

5   MR. FISHER                                       123

6   MR. STEINBERG                                    219

7   MR. FISHER                                       228

8

9  INSTRUCTED NOT TO ANSWER                        PAGE

10   MR. STEINBERG                                    154

11

12  EXHIBITS FOR IDENTIFICATION

13  NUMBER        DESCRIPTION                       PAGE

14   20           PREMARKED:  6/1/09 e-mail           123

15   21           NGM 30552 - 555                     134

16   22           GHW 4657-4673                       142

17   23           NGM 16047-16063:  CLAWED BACK       147

18   24           NGM 16047-16052:  CLAWED BACK       147

19   25           NGM 9500-9510:  CLAWED BACK         149

20   26           NGM 9500 with Excel                 149
               spreadsheet:  CLAWED BACK

21
  27           CC 133-135                          151

22
  28           GHW 2553-2554                       152

23
  29           GHW 2688-2689                       157

24
  30           NGM 4181-4184                       159

25
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ESCROW AGREEMENT 

TIDS AGREEMENT is made and entered into as of June 4, 2009, by and among General 
Motors of Canada Limited, a Canadian federal corporation ("GMCL"), General Motors Nova 
Scotia Finance Company, a Nova Scotia unlimited company ("GMNS"), CIBC Mellon Trust 
Company, a trust company incorporated under the laws of Canada (the "Escrow Agent"), and 
the Holders (as hereinafter defined). 

RECITALS: 

A. GMNS has issued £350,000,000 principal amount of 8.375% guaranteed notes, due 
December 7, 2015 (the "2015 Notes") and £250,000,000 principal amount of 8.875% 
guaranteed notes, due July 10,2023 (the "2023 Notes" and together with the 2015 Notes, 
the "Notes") to certain beneficial owners (the "Noteholders"). Each series of Notes are 
governed by a fiscal and paying agency agreement (the "Fiscal and Paying Agency 
Agreement"), dated as of July 10, 2003, among GMNS, General Motors Corporation, a 
Delaware corporation ("GMC"), Deutsche Bank Luxembourg S.A. (the "Fiscal Paying 
Agent") and Banque Generale du Luxembourg S.A. 

B. Certain Noteholders, including Aurelius Investment, LLC, Drawbridge DSO Securities 
LLC, Drawbridge OSO Securities LLC, FCOF UB Securities LLC, Appaloosa 
Investment Limited Partnership I, Palomino Fund Ltd., Thoroughbred Master Ltd., 
Thoroughbred Fund LP, Elliot International, L.P. and The Liverpool Partnership (the 
"Holders") have agreed, pursuant to the terms of a lock up agreement (the "Lock Up 
Agreement"), dated as of June 1,2009, among GMNS, GMC, GMCL, GM Nova Scotia 
Investments Ltd. and the Holders, to vote in favour of an extraordinary resolution (the 
"Extraordinary Resolution"), to be considered at a meeting (the "Meeting") of the 
Noteholders, to amend the Fiscal and Paying Agency Agreement and the global securities 
representing the Notes in exchange for certain cash payments, including the Escrow 
Amount (as defmed herein). 

C. The Parties wish to set out the terms upon which the Escrow Amount is to be held and 
disbursed by the Escrow Agent. 

D. The foregoing statements of fact and recitals are made by the parties hereto other than the 
Escrow Agent. 

THEREFORE, in consideration of the foregoing and of the mutual covenants hereinafter set 
forth, the Parties hereto agree as follows: 

1. Definitions 

Whenever used in this Agreement, the following words and terms have the meanings set out 
below: 

"Agreement" means this Escrow Agreement, including all Schedules attached hereto, 
and all amendments or restatements, as permitted; 

12301865.6 
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"Business Day" shall mean any day other than a Saturday, Sunday or any other day on 
which the Escrow Agent, in the City of Toronto, Ontario, is authorized or required by law 
or executive order to remain closed; 

"Escrow Account #1" means a segregated non-interest bearing (subject to Section 8) £ 
pound sterling account in the name of the Escrow Agent on behalf of GMCL, GMNS and 
the Noteholders with CIBC Mellon Trust Company, 320 Bay Street, P.O. Box 1, Toronto, 
Ontario, M5H 4A6 with account number and wire transfer details set out in Schedule E; 

"Escrow Account #2" means a segregated non-interest bearing £ pound sterling account 
in the name of the Escrow Agent on behalf of GMNS with CIBC Mellon Trust Company, 
320 Bay Street, P.O. Box 1, Toronto, Ontario, M5H 4A6 with account number and wire 
transfer details set out in Schedule E; 

"Escrow Amount" means £223,303,500, which is equal to the aggregate of £366.46 per 
£1,000 of principal amount of the 2015 Notes outstanding and £380.17 per £1,000 
principal amount of the 2023 Notes outstanding; 

"Loan Agreements" has the meaning set forth in the Lock Up Agreement; 

"Parties" means, collectively, GMCL, GMNS, the Escrow Agent and the Holders; and 
"Party" means anyone of them; and 

"Requisite Holders" means Holders representing at least 51% of the outstanding 
principal amount of each series of 2015 Notes and 2023 Notes, respectively, as indicated 
by the owned face value amount set out as held by each Holder in Schedule C. 

2. Appointment of Escrow Agent 

GMCL hereby appoints the Escrow Agent for the purposes set forth herein, and the Escrow 
Agent hereby accepts such appointment under the terms and conditions set forth herein. 

3. Deposit of Escrow Amount 

12301865.6 

(a) GMCL shall deposit the Escrow Amount into Escrow Account #1 by initiating a 
wire transfer of immediately available furlds by no later than 10:00 a.m. on 
June 5, 2009. Upon receipt in Escrow Account #1 of the Escrow Amount, the 
Escrow Agent shall send a notice of confirmation of such receipt and deposit to 
each of GMCL and the Holders immediately thereafter. Upon receipt of such 
notice of confirmation of receipt and deposit, each of the Holders shall deliver 
the voting instructions referenced in Section l(a)(ii) of the Lock Up Agreement 
to its applicable broker and provide notice to GMCL of such delivery. If the 
voting instructions have not been delivered by each of the Holders to the 
applicable brokers by 5:00 pm (Toronto time) on June 8,2009 and the Lock Up 
Agreement has been terminated, then GMCL may deliver a notice to the Escrow 
Agent with a copy to the Holders requiring a return of the Escrow Amount. 
Upon receipt by the Escrow Agent of notice from GMCL that such voting 
instructions have not been delivered by each of the Holders to the applicable 
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brokers by 5:00 pm (Toronto time) on June 8, 2009 and that the Lock Up 
Agreement has been terminated, the Escrow Agent shall automatically and 
immediately without further instruction return the Escrow Amount to GMCL 
into the account specified in Schedule B. 

(b) Each of the Parties agrees to provide the Escrow Agent with all information 
reasonably required by the Escrow Agent to permit Escrow Account #1 and 
Escrow Account #2 to be opened as of the date of this Agreement. 

(c) The Escrow Agent acknowledges that it shall have no beneficial interest 
whatsoever in the funds held in either Escrow Account #1 or Escrow Account #2 
and it shall hold the Escrow Amount in Escrow Account #1 in trust for the 
Parties as their interests may be pursuant to the Lock Up Agreement and this 
Agreement. The Escrow Agent shall hold the Escrow Amount in Escrow 
Account #2 in trust for GIVINS and the Fiscal Paying Agent on behalf of the 
Noteholders. 

4. Release of Escrow Amount upon passing of Extraordinary Resolution 

(a) Upon receipt by the Escrow Agent of the scrutineer's report for the Meeting in 
the form attached as Exhibit A or similar report of the voting results of the 
Meeting reporting that the Extraordinary Resolution has been duly passed by the 
requisite majority of holders of Notes in accordance with the Fiscal and Paying 
Agency Agreement, the Escrow Agent shall forthwith cause the Escrow Amount 
to be transferred from Escrow Account #1 into Escrow Account #2. 

(b) Upon deposit of the Escrow Amount into Escrow Account #2, GIVINS shall be 
deemed to have ac1mowledged and agreed that all amounts outstanding under the 
Loan Agreements shall have been settled and compromised in full, subject to the 
terms of the Lock-Up Agreement. 

(c) Immediately upon the deposit of the Escrow Amount into Escrow Account #2, 
the Escrow Agent shall immediately and automatically, without further 
instruction, release the Escrow Amount and cause the Escrow Amount to be 
transferred to the Fiscal Paying Agent by depositing the Escrow Amount into the 
account specified on Schedule A attached to this Agreement for distribution by 
the Fiscal Paying Agent to holders of Notes in accordance with the 
Extraordinary Resolution. 

5. Release of Escrow Amount to GMCL 

12301865.6 

(a) The Escrow Agent shall cause the Escrow Amount to be transferred from 
Escrow Account #1 to GMCL and deposited into the account specified by 
GMCL on Schedule B attached to this Agreement, in the following 
circumstances: 

(i) Upon receipt by the Escrow Agent of notice from each of GMNS and all 
of the Holders advising that the Meeting called for the passage of the 
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Extraordinary Resolution has failed to occur prior to July 9, 2009 due to 
circumstances which are outside of GMNS's control and the Lock Up 
Agreement has been terminated by the Holders; or 

(ii) upon receipt by the Escrow Agent of the scrutineer's report for the 
Meeting in the form attached as Exhibit B or similar report of the voting 
results of the Meeting reporting that the Meeting was held and the 
Extraordinary Resolution failed to be passed by the requisite majority of 
holders of Notes in accordance with the Fiscal Paying and Agency 
Agreement. 

6. Release of Escrow Amount to Noteholders 

12301865.6 

(a) Upon receipt of notice by the Requisite Holders of any of the events set out in 
6(a)(i), (ii) or (iii), the Escrow Agent shall cause the Escrow Amount to be 
transferred from Escrow Account #1 to the Holders by transferring the Escrow 
Amount to each Holder into such accounts as may be specified in Schedule C in 
the following proportions: 

In respect of 2015 Notes held by such Holder, the amount of 366.4611000 X 
£350,000,000 X % of Group Total of2015 Notes held by such Holder as set out 
in Schedule C; and 

In respect of 2023 Notes held by such Holder, the amount of 380.17/1 000 X 
£250,000,000 X % of Group Total of 2023 Notes held by such Holder as set out 
in Schedule C. 

The events are: 

(i) any case or proceeding under the Bankruptcy Code (or any proceedings 
therein), under any Canadian insolvency statutes, the Companies' 
Creditors Arrangement Act (Canada), the Bankruptcy and Insolvency Act 
(Canada), or any statute, law, legislation, rule or regulation in respect of 
corporate reorganization or which provides for the appointment of an 
interim receiver, receiver, receiver and manager or liquidator, or any 
similar proceeding, of GMNS initiated directly or indirectly or fomented 
in any way by GMNS or one of its affiliates; 

(ii) any case or proceeding under the Bankruptcy Code (or any proceedings 
therein), under any Canadian insolvency statutes, the Companies' 
Creditors Arrangement Act (Canada), the Bankruptcy and Insolvency Act 
(Canada), or any statute, law, legislation, rule or regulation in respect of 
corporate reorganization or which provides for the appointment of an 
interim receiver, receiver, receiver and manager or liquidator, or any 
similar proceeding, of GMCL initiated directly or indirectly or fomented 
in any way by GMCL or one of its affiliates; or 
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(iii) a failure to hold the Meeting by July 9, 2009 due to circumstances which 
are within GMNS's control. 

7. Release if Disputed Material Breach 

If there has been an allegation of material breach of the provisions of the Lock Up Agreement by 
any of GM Nova Scotia Investments Limited ("GM Investments") GMCL, GMNS or GMC, 
notice of such allegation shall be provided to the Escrow Agent by the Requisite Holders and the 
Escrow Agent shall continue to hold the Escrow Amount in Escrow Account #1 pursuant to the 
provisions of this Agreement until the earlier of: (i) receipt by the Escrow Agent of a written 
direction signed by GMCL and each of the Holders directing the Escrow Agent to release the 
funds to the persons and the accounts specified in such written direction, in which case the 
Escrow Agent shall release the Escrow Amount in accordance with such written direction, and 
(ii) receipt by the Escrow Agent of a final order of a court of competent jurisdiction determining 
that a material breach of the Lock Up Agreement has occurred, in which case the Escrow Agent 
shall release the Escrow Amount in Escrow Account #1 in a manner consistent with such court 
order. For greater certainty, the Parties acknowledge that the Escrow Amount shall be released 
to the Holders if such court order determines that a material breach of the Lock Up Agreement 
has occurred by any of GM Investments, GMCL, GMNS or GMC. For purposes of this Section 
7, a material breach of the provisions of the Lock Up Agreement shall not include the events 
described in Section 6, which Section 6 events shall trigger the immediate transfer requirements 
as set out therein. 

8. Interest on Escrow Amount 

The Escrow Agent may hold cash balances constituting part or all of the funds in an account, and 
may, but need not, invest same in its deposit department, the deposit department of one of its 
Affiliates or the deposit department of Canadian Imperial Bank of Commerce, but the Escrow 
Agent, its Affiliates or Canadian Imperial Bank of Commerce shall not be liable to account for 
any profit to any parties to this Escrow Agreement or to any other person or entity other than at a 
rate, if any, established from time to time by the Escrow Agent, its Affiliates or Canadian 
Imperial Bank of Commerce. 

Following June 30, 2009, if the Escrow Amount remains in Escrow Account #1, the Parties shall 
negotiate in good faith to establish an appropriate rate of interest for the Escrow Amount based 
on then current market terms and the Escrow Amount shall thereafter bear interest at such rate 
and on terms to be agreed among the Parties and the Escrow Agent, acting reasonably, but which 
shall be limited to a maximum annual rate of 10 basis points, which interest shall be payable to 
the Party ultimately entitled to the Escrow Amount. 

The Parties may agree to amend this maximum rate of interest by agreement in writing among all 
of the Parties, but are under no obligation to do so unless the Escrow Amount remains in Escrow 
Account #1 for a period of at least 185 days, in which case the parties shall negotiate in good 
faith to reach an amendment to the maximum annual rate for an agreed term which is reasonable 
in the market conditions existing at that time. Alternatively, the Parties may, in such good faith 
negotiations, agree upon a program to invest the Escrow Amount on terms satisfactory to all 
parties, it being acknowledged that such terms will include reasonable and customary custodial 
terms and conditions and reasonable and customary custody fees payable to the Escrow Agent. 

12301865.6 
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For the purposes of this Section 8, "Affiliate" means affiliated companies within the meaning of 
the Business Corporations Act (Ontario) ("OBCA"); and includes Canadian Imperial Bank of 
Commerce, CIBC Mellon Global Securities Services Company and The Bank of New York 
Mellon. and each of their affiliates within the meaning of the OBCA. 

9. Disposition and Termination 

(a) The disposition of the amounts held by the Escrow Agent of the amounts held by 
it in escrow pursuant hereto in accordance with Sections 4,5,6, 7, and 8 shall be 
deemed to be the disposition and delivery of the Escrow Amount by the Escrow 
Agent. 

(b) Upon the disposition and delivery of the Escrow Amount by the Escrow Agent, 
this Agreement shall terminate, subject to the provisions of Sections 12 and 13. 

10. Escrow Agent 

12301865.6 

(a) The Escrow Agent shall have only those duties as are specifically and expressly 
provided herein, which shall be deemed purely ministerial in nature, and no 
other duties shall be implied. The Escrow Agent shall neither be responsible for, 
nor chargeable with knowledge of, nor have any requirements to comply with, 
the terms and conditions of any other agreement, instrument or document 
between the Parties, in connection herewith, if any, including without limitation 
the Lock Up Agreement, nor shall the Escrow Agent be required to determine if 
any person or entity has complied with any such agreements, nor shall any 
additional obligations of the Escrow Agent be inferred from the terms of such 
agreements, even though reference thereto may be made in this Agreement. In 
the event of any conflict between the terms and provisions of this Agreement, 
those of the Lock Up Agreement, or any other agreement between GMNS, 
GMCL and the Noteholders, the terms and conditions of this Agreement shall 
apply. The Escrow Agent may rely upon and shall not be liable for acting or 
refraining from acting upon any written notice, document, instruction or request 
furnished to it hereunder and believed by it to be genuine, acting reasonably, and 
to have been signed or presented by the proper party or parties without inquiry 
and without requiring substantiating evidence of any kind. The Escrow Agent 
shall be under no duty to inquire into or investigate the validity, accuracy or 
content of any such document, notice, instruction or request. The Escrow Agent 
shall have no duty to solicit any payments which may be due it, including, 
without limitation, the Escrow Amount nor shall the Escrow Agent have any 
duty or obligation to confirm or verify the accuracy or correctness of any 
amounts deposited with it hereunder. The Escrow Agent shall have no duty or 
obligation to make any calculations of any kind hereunder. The Escrow Agent 
shall not be obligated to act hereunder unless and until its fees and expenses are 
paid. 

(b) The Escrow Agent shall not be liable for any action taken, suffered or omitted to 
be taken by it, except to the extent that a [mal adjudication of a court of 
competent jurisdiction determines that the Escrow Agent's gross negligence or 
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willful misconduct was the cause of any loss to GMCL, GMNS, or the 
Noteholders. The Escrow Agent may execute any of its powers and perform any 
of its duties hereunder directly or through agents or attorneys, and shall be liable 
only for its gross negligence or willful misconduct (as finally adjudicated in a 
court of competent jurisdiction) in the selection of any such agent or attorney. 
The Escrow Agent may consult with counsel, accountants and other skilled 
persons to be selected and retained by it.. The Escrow Agent shall not be liable 
for any action taken, suffered or omitted to be taken by it in accordance with, or 
in reliance upon, the advice or opinion of any such counsel, accountants or other 
skilled persons. In the event that the Escrow Agent shall be uncertain or believe 
there is some ambiguity as to its duties or rights hereunder or shall receive 
instructions, claims or demands from any party hereto which, in its opinion, 
conflict with any of the provisions of this Agreement, it shall be entitled to 
refrain from taking any action and its sole obligation shall be to keep safely all 
property held in escrow until it shall be given a direction in writing by the 
Parties which eliminates such ambiguity or uncertainty to the satisfaction of 
Escrow Agent or by a final and non-appealable order or judgment of a court of 
competent jurisdiction. GMCL agrees to pursue any redress or recourse in 
connection with any dispute without making the Escrow Agent a party to the 
same. Anything in this Agreement to the contrary notwithstanding, in no event 
shall the Escrow Agent be liable for special, incidental, punitive, indirect or 
consequential loss or damage of any kind whatsoever (including but not limited 
to lost profits), even if the Escrow Agent has been advised of the likelihood of 
such loss or damage and regardless of the form of action. 

11. Succession 

12301865.6 

(a) The Escrow Agent may resign and be discharged from its duties or obligations 
hereunder by giving thirty (30) days advance notice in writing of such 
resignation to the Parties specifying a date when such resignation shall take 
effect. The Parties shall jointly appoint a successor escrow agent. If the Parties 
have jointly failed to appoint a successor escrow agent prior to the expiration of 
thirty (30) days following receipt of the notice of resignation, the Escrow Agent 
may petition any court of competent jurisdiction (at the expense of GMCL) but 
subject to Section 11 (b) for the appointment of a successor escrow agent or for 
other appropriate relief, and any such resulting appointment shall be binding 
upon all of the parties hereto. The Escrow Agent's sole responsibility after such 
thirty (30) day notice period expires shall be to hold the Escrow Amount 
(without any obligation to reinvest the same) and to deliver the same to a 
designated substitute escrow agent, if any, or in accordance with the directions 
of a final order or judgment of a court of competent jurisdiction, at which time of 
delivery Escrow Agent's obligations hereunder shall cease and terminate, subject 
to the provisions of Sections 12 and 13 hereunder. 

(b) Any entity into which the Escrow Agent may be merged or converted or with 
which it may be consolidated, or any entity to which all or substantially all the 
escrow business may be transferred, shall be the Escrow Agent under this 
Agreement without further act. 
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12. Compensation and Reimbursement 

(a) GMCL will (i) pay the Escrow Agent upon execution of this Agreement and 
from time to time thereafter reasonable compensation for the services to be 
rendered hereunder, which unless otherwise agreed in writing shall be as 
described in Schedule D attached hereto, and (ii) payor reimburse the Escrow 
Agent upon request for all expenses, disbursements and advances, including, 
without limitation reasonable attorney's fees and expenses, incurred or made by 
it in connection with the preparation, negotiation, execution, performance, 
delivery, modification and termination of this Agreement. The obligations 
contained in this Section 12 shall survive the termination of this Agreement and 
the resignation, replacement or removal of the Escrow Agent. 

(b) Notwithstanding Section 12(a), any fees and expenses paid by GMCL to the 
Escrow Agent arising in connection with any court proceedings shall be 
reimbursed by the Escrow Agent to the extent that such fees and expenses are 
expressly carved out of GMCL's indemnification obligations set out in Section 
13. 

13. Indemnity 

GMCL shall indemnify, defend and save harmless the Escrow Agent and its affiliates and their 
respective successors, assigns, directors, officers, managers, attorneys, accountants, experts, 
agents and employees (the "indemnitees") from and against any and all losses, damages, claims, 
liabilities, penalties, judgments, settlements, actions, suits, proceedings, litigation, investigations, 
costs or expenses (including, without limitation, the fees and expenses of in house or outside 
counsel and experts and their staffs and all expense of document location, duplication and 
shipment) (collectively "Losses") arising out of or in connection with (i) the Escrow Agent's 
execution and performance of this Agreement, tax reporting or withholding, the enforcement of 
any rights or remedies under or in connection with this Agreement, or as may arise by reason of 
any act, omission or error of the indemnitee, except in the case of any indemnitee to the extent 
that such Losses are finally adjudicated by a court of competent jurisdiction to have been 
primarily caused by the gross negligence or willful misconduct of such indemnitee, or (ii) its 
following any instructions or other directions from GMCL, except to the extent that its following 
any such instruction or direction is expressly forbidden by the terms hereof. GMCL hereto 
acknowledges that the foregoing indemnities shall survive the resignation, replacement or 
removal of the Escrow Agent or the termination of this Agreement. The obligations contained in 
this Section 13 shall survive the termination of this Agreement and the resignation, replacement 
or removal of the Escrow Agent. 

14. Anti-Money Laundering and Terrorist Financing Regulations 

12301865.6 

(a) Anti-Money Laundering and Terrorist Financing Regulations require the Escrow 
Agent to implement reasonable procedures to verify the identity of any person 
that opens a new account with it. Accordingly, each of the Parties acknowledges 
that the Escrow Agent's identity verification procedures require the Escrow 
Agent to obtain information which may be used to confirm such Party's identity 
including without limitation name, address and organizational documents 
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("identifying information"). Each of the Parties agrees to provide the Escrow 
Agent with and consent to the Escrow Agent obtaining from third parties any 
such identifying information required as a condition of opening an account with 
or using any service provided by the Escrow Agent. 

(b) The Escrow Agent shall retain the right not to act and shall not be liable for 
refusing to act if, due to a lack of information or for any other reason 
whatsoever, the Escrow Agent reasonably determines that such an act might 
cause it to be in non-compliance with any applicable anti-money laundering or 
anti-terrorist legislation, regulation or guideline. Further, should the Escrow 
Agent reasonably determine at any time that its acting under this Agreement has 
resulted in it being in non-compliance with any applicable anti-money 
laundering or anti-terrorist legislation, regulation or guideline, it shall have the 
right to resign on written notice to GMCL and the Holders. 

15. Notices 

12301865.6 

(a) All communications hereunder shall be in writing and shall be deemed to be 
duly given and received: 

(i) upon delivery, if delivered personally, or upon confIrmed transmittal, ifby 
facsimile; 

(ii) on the next Business Day if sent by overnight courier; or 

(iii) four (4) Business Days after mailing if mailed by prepaid registered mail, 
return receipt requested, to the appropriate notice address set forth below 
or at such other address as any party hereto may have furnished to the 
other parties in writing by registered mail, return receipt requested. 

If to GMCL: 

IftoGMNS: 

General Motors of Canada Limited 
1908 Colonel Sam Drive 
Oshawa, Ontario 
LIH 8P7 
Attention: General Counsel 

Tel No.: 905- 644-5000 
Fax No.: 905- 644-7772 

General Motors Nova Scotia Finance Company 
1300-1969 Upper Water Street 
Purdy's Wharf Tower II 
Halifax, Nova Scotia, 
Canada B3J 3R7 
Attention: Chief Executive Officer, 
Chief Financial Officer and Principal Accounting 
Officer 
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If to the Escrow Agent: 

If to the Holders: 

-10-

Tel No.: 902-425-6500 
Fax No.: 902-425-6350 

CIBC Mellon Trust Company 
320 Bay Street, P.O. Box 1 
Toronto, ON M5H 4A6 
Attention: Executive Director, Corporate Trust 
Services 

Fax No.: 416-643-5570 

to the address set out beneath the signature of such 
Holder on the signature pages to this Agreement 

with a copy to: 

Blake, Cassels & Graydon LLP 
199 Bay Street, Suite 2800 
Commerce Court West 
Toronto, ON M5L 1A9 
Attention: Nathan Cheifetz 

Tel No.: 416-863-2969 
Fax No.: 416-863-2653 

(b) Notwithstanding the above, in the case of communications delivered to the 
Escrow Agent pursuant to (i), (ii) and (iii) of Section 15(a), such 
communications shall be deemed to have been given on the date received by an 
officer of the Escrow Agent or any employee of the Escrow Agent who reports 
directly to any such officer at the above-referenced office. In the event that the 
Escrow Agent, in its sole discretion, shall determine that an emergency exists, 
the Escrow Agent may use such other means of communication as the Escrow 
Agent deems appropriate. 

16. Miscellaneous 

12301865.6 

(a) The provisions of this Agreement may be waived, altered, amended or 
supplemented, in whole or in part, only by a writing signed by the Parties. 
Neither this Agreement nor any right or interest hereunder may be assigned in 
whole or in part by any Party without the prior consent of the other Parties. 

(b) This Agreement shall be governed by and construed under the laws of the 
Province of Ontario. Each Party irrevocably waives any objection on the 
grounds of venue, forum non-conveniens or any similar grounds and irrevocably 
consents to service of process by mail or in any other manner permitted by 
applicable law and consents to the jurisdiction of the courts located in the 
Province of Ontario. 
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(c) Unless otherwise specified, all references to money amounts are to British 
Pounds. 

(d) No Party to this Agreement is liable to any other Party for losses due to, or if it is 
unable to perform its obligations under the terms of this Agreement because of, 
acts of God, fire, war, terrorism, floods, strikes, electrical outages, equipment or 
transmission failure, or other causes reasonably beyond its control. 

( e) This Agreement may be executed in one or more counterparts, each of which 
shall be deemed an original, but all of which together shall constitute one and the 
same instrument. All signatures of the parties to this Agreement may be 
transmitted by facsimile or other electronic transmission, and such facsimile or 
other electronic transmission will, for all purposes, be deemed to be the original 
signature of such party whose signature it reproduces, and will be binding upon 
such party. 

(f) If any provision of this Agreement is determined to be prohibited or 
unenforceable by reason of any applicable law of a jurisdiction, then such 
provision shall, as to such jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions 
thereof, and any such prohibition or unenforceability in such jurisdiction shall 
not invalidate or render unenforceable such provisions in any other jurisdiction. 

(g) A person who is not a party to this Agreement shall have no right to enforce any 
term of this Agreement. 

(h) Except as expressly provided in Section 13 above, nothing in this Agreement, 
whether express or implied, shall be constmed to give to any person or entity 
other than the Parties any legal or equitable right, remedy, interest or claim 
under or in respect of this Agreement or any funds escrowed hereunder. 

[SIGNATURE PAGES FOLLOW] 
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IN WITNESS WHEREOI~, the parties herelP have executed this Agreement as of the date set 
forth above. . 
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GENERAL MOTORS NOVA SCOTIA 

FINANCE r:;;;" ~ . 
By; ..,,---------

Nan~e~ yV\/Au..rr-h:? S'-"t-e.djo.. 
'Title: t>\v-eC.~ (t... 

GENERAL MOTORS OF· CANADA LIMITED· . . .. . . 

By: ---
Name: 
Titl~: 

erne MELl"ON: T~tUST COMPANY, as 
:Escrow Agent 

'By: 

By: 

---... ~-~~--.---'--- ... -.:...-~ ....... -----.--
Name: 

Title: 

--_._---
Name: 

Title: 

Signatllre rage LO Escrow /Jg,reemel7{ 
dated as 1?(JIII1l! 4, 2009 

"'''AiLi\!i.a'''$,J" •.• ;;l ... '~.N d 1M" . 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date set 
forth above. 
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GENERAL MOTORS NOVA SCOTIA 
FINANCE COMPANY 

By: -------------------------------
Name: 

Title: 

GENERAL MOTORS OF CANADA 

~:ITED a ~ ... __ ___ _ 
Name: .;}il#f/ ~ 
Title: tJPtP/ (/.0 /7~.G" 

CIBC MELLON TRUST COMPANY, as 
Escrow Agent 

By: 

By: 

-------------------------------
Name: 

Title: 

-----------------
Name: 

Title: 

Sigl1ature Pug!? (0 cs<'row Agreement 
daled us of JlIIle -I. Z009 
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IN" WI':I'N!£SS WHEllJj::OF,th~patties.hei'etphave'e:J(ecuted .. :tbi~ Agreel'l:Jept)).l~ pf·the da1e'set 
fbfth('above~ 
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GENERAL MOTOR$'NQVASCOTIJ\. FINANCE.c6i\tPANY .' . . ... ' . 

:Sf,: .'"-'. ~~~~;"';';""';-,-~""':--'_--'-~ __ 
Narrl(~: 

Tjde: 

GENER4L MOTORS,OF.CAN:AJ)~ LooTED···· " . ..... . 

By: 
--------------------~--------

l'Na:J:ll(:; 

Titl~;. 

Signalilre .Rage io .~Es(;i;OW .llgreelilellt 
:aaied"{iso[Jzme4.2009 
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HOLDERS: 

AURELIUS INVESTMENT, LLC 

By: ur ius Capital Management, LP as manager 

BY:' __ -4~~~~~~~-­
Dan Gro per 
Managing Director 

Address: 535 Madison Avenue 
22nd Floor 
New York, NY 10022 

Attention: Dan Gropper 
Fax: 212-786-5870 

Signature Page to Escrow Agreement 
dated as of June 4, 2009 
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By:, __ -#~~::.:-____ _ 

l:P4, t\vem.l~. pf.theAm~rigas, 4611T Floor 
NewY<;;rk,NY 10105 
Attention: ·Con$lIliine . akolias 
F~: (212) 798-6099 

1345 ., yenueofthef\;mericas; 46lh ploo): 
New Ybtk, NY 1:011)5 
Attention: Comi.Latltine, .. akolias 
F~; (212) 79tHj099 

l?y.:'---If-\--h.-:::::::...,-,------

1345 ··;venue pfthe Ainericas, 46th Fioor 
New York, NY 10105 
Attention: Constantine M, Dakolias 
F~x: (21?:) 798-6(}9'.9 

Sjgrl"tt.m~ pqgetoE8.crow 4,gl'qement 
·df.![eli(l~ o[iI,:ll1fA, 10.09 

NGM000023672 
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'" . ':n' A:ii;' OO'SA' T'iI.:r.(;m~'""'lI:'i>n 1'~' wED' .A:Ti· '; ,,' '.:' .Ii ... ·YJlJi'lI' L!Y.~'alJii~:.,t!,' , .. ;'J.. ; ... :~rp":" :~'. ", .. ~'. ,., u' '" ', .• : .,' •••.• .,~ .• ' I.:;,.::,., ,', ',,:. ," 

t~"~L\fER$~P.·I: 

rAX·oMJNO!).i!'UNJ) L:tD . 

...---.... 
By: N1n:ti.e~ r.1lj./{L:JlK.jJ1j..2f1A-.~------­

.Title: 

~U~1i:' JtnriB.:61hl 
'F#.;- :97:3;~VQ:'F1q~:~,; 

Tlt{)RQU.Glrn~~M:~S:::t:ElH·i/rlt 

Aft(;ltltiOl1:i jim:'8otin: 
f@;Q73~70 Fl.o:5.:? 

Sif.:tl'!'!/z!ri! .. f!agr;}'o. :By~rov,i1:0s.rl!'':;?!~lfi?l; 
. dal'(J.iJ,,,s;cjjV#fllZ. ~t, 1l)'{)~: 

NGM000023673 
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ELLIOTT INTERNATIONAL L.P. 

By: Elliott Intemationa Capital Advisors Inc_ - As 
attorney-in-fact 

B Y:--.,.-__ '---~-:' 
N.ame: L:::.\)-l)~- ~~~~ 
TItle: V" c. ~ \? rt-s. ~ ~ '-1-+ 

cfoE1liott ManagementCorporation 
712 Fii1:hAv~llue 
NewYotk,NY10019 
Attention:· DidricCederholm 
Fax:: (212) 586~9461 

THELIVERPOO . LIMITED PARTNERSlur 

By:._-,--,,-__ 

c/o Elliott Management Corporation 
712 Fifth AvenLle 
New¥ork, NY ]00]9 
Atte~ltioll: DidricCedt:rhol In 

Fax: (212) 586-9461 

Signalllre Page to l:..:~c!'ow fJgreem8nr 
dared as (~rJl/lJe 4, 2009 
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SCHEDULE A 

Fiscal Paying Agent's Account 

In the circumstances described in Section 4( c) of this Agreement, the Escrow Agent shall deposit 
the Escrow Amount into the following account: 

Deutsche Bank AG, London 
SWIFT Code: DEUTGB2LXXX 
Sort Code: 40 50 81 
For Credit: 
Account No.: 
Reference: 

12301865.6 

Deustche Bank AG, London 
N/A 
GM Nova Scotia 
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SCHEDULEB 

GMCL's Account 

In the circumstances described in Section 5(a) of this Agreement, the Escrow Agent shall deposit 
the Escrow Amount into the following account: 

General Motors of Canada 
Limited Bank: TD Canada Trust 
Bank Address: 4 King Street West, Toronto, ON, LIH 7L3 
Bank Code: 004 
Account Number: 0360-01 3049846 
Transit: 31842 
Currency: GBP 
Swift Code: TDOMCATTTOR 

12301865.6 
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SCHEDULEC 

Holders' Accounts and Ownership 

In the circumstances described in Section 6 of this Agreement, the Escrow Agent shall deposit 
the Escrow Amount into the following accounts and in the following proportions: 

Holder Wire Transfer Instructions 

Aurelius Investment, LLC CHAPS CODE: 203253 
AlC#: 20325340846481 
BANK NAME: BARCLAYS BANK PLC 
CITY: LONDON 
SWIFT CODE: BARCGB22 
mANAlC# GB 14BARC20325340846481 
ENTITY NAME: GOLDMAN SACHS & CO., NY 
F/C Acct: Aurelius Investment, LLC 
F/C Acct# 002433100 

Drawbridge DSO Securities LLC CHAPS CODE: 203253 
BANK NAME: BARCLAYSBANKPLC 
CITY: LONDON 
AlC #: 40846481 
IBAN AlC# GB 14 BARC 2032 5340 8464 81 
ENTITY NAME: GOLDMAN SACHS & CO., NY 
FFCT AlC: Drawbridge DSO Securities LLC 
FFCT AlC#: 002365872 

Drawbridge OSO Securities LLC CHAPS CODE: 203253 
BANK NAME: BARCLA YS BANK PLC 
CITY: LONDON 
AlC#: 40846481 
IBAN AlC# GB14 BARC 2032 5340 8464 81 
ENTITY NAME: GOLDMAN SACHS & CO., NY 
FFCT AlC: Drawbridge OSO Securities LLC 
FFCT AlC#: 002365880 

FCOF UB Securities LLC CHAPS CODE: 203253 
BANK NAME: BARCLA YS BANK PLC 
CITY: LONDON 
AlC#: 40846481 
IBAN AlC# GB14 BARC 203253408464 81 
ENTITY NAME: GOLDMAN SACHS & CO., NY 
FFCT AlC: FCOF UB Securities LLC 
FFCT AlC#: 002337160 

12301865.6 

PRODUCED BY GENERAL MOTORS LLC IN GM NOVA SCOTIA MATTER 
CONFIDENTIAL - PRODUCED SUBJECT TO PROTECTIVE ORDER 

NGM000023677 

09-50026-reg Doc 11857-5 Filed 06/20/12 Entered 06/20/12 16:13:21 Exhibit EE - Escrow
 Agreement    dated as of June 4    2009 Pg 22 of 33



Holder Wire Transfer Instructions 

Appaloosa Investment Limited CHAPS CODE: 203253 
Partnership I BANK NAME: BARCLA YS BANK PLC 

CITY: LONDON 
AlC#: 20325340846481 
IBAN AlC# GB14 BARC 2032 5340 8464 81 
ENTITY NAME: GOLDMAN SACHS & CO., NY 
FFCT AlC: Appaloosa Investment LP 
FFCT AlC#: 002021152 

Palomino Fund Ltd. CHAPS CODE: 203253 
BANK NAME: BARCLA YS BANK PLC 
CITY: LONDON 
AlC#: 20325340846481 
IBAN AlC# GB14 BARC 2032 5340 8464 81 
ENTITY NAME: GOLDMAN SACHS & CO., NY 
FFCT AlC: Palomino Fund Ltd. 
FFCT AlC#: 002026276 

Thoroughbred Master Ltd. CHAPS CODE: 203253 
BANK NAME: BARCLAYSBANKPLC 
CITY: LONDON 
AlC#: 20325340846481 
IBAN AlC# GB14 BARC 203253408464 81 
ENTITY NAME: GOLDMAN SACHS & CO., NY 
FFCT AlC: Thoroughbred Master Ltd. 
FFCT AlC#: 002360048 

Thoroughbred Fund LP CHAPS CODE: 203253 
BANK NAME: BARCLA YS BANK PLC 
CITY: LONDON 
AlC #: 20325340846481 
IBAN AlC# GB14 BARC 2032 5340 8464 81 
ENTITY NAME: GOLDMAN SACHS & CO., NY 
FFCT AlC: Thoroughbred Fund LP 
FFCT AlC#: 022360055 

Elliott International L.P. CHAPS CODE: 609242 
BANK NAME: JPMORGAN CHASE BANK, NA 
CITY: LONDON 
AlC#: 0032596402 
IBAN AlC# GB44CHAS60924232596402 
FFCT AlC: Elliott International LP 
FFCT AlC#: 0032596402 

12301865.6 
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Holder Wire Transfer Instructions 

The Liverpool Limited Partnership CHAPS CODE: 
BANK NAME: 
CITY: 
AlC#: 
IBAN AlC# 
FFCT AlC: 
FFCT AlC#: 

12301865.6 
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609242 
JPMORGAN CHASE BANK, NA 
LONDON 
0032596502 
GB60CHAS60924232596502 
The Liverpool Limited Partnership 
0032596502 
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SCHEDULED 

Escrow Agent's Compensation 

See following pages entitled "Escrow Agent Services Schedule of Fees for General Motors of 
Canada Limited" 

12301865.6 
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Schedule of Fees 

for 
General Motors of Canada 

Limited 
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Initial Services Fee 

Escrow Agent Services 
Schedule of Fees 

June 3,2009 

One time fee for review and execution of the draft escrow agreement and 
related documents, discussions with counsel, assuming the 
responsibilities as escrow agent and other preliminary matters, payable 
in advance at closing........................................................................................ $50, 000. 00 

Closing Attendance Fee (if applicable) 

For attending the closing and any subsequent closing, 
per hour, per officer (after the first hour} ............................................. _._._ .... _. $250_00 

Monthlv Administration Fee 

For continued responsibility as cash escrow agent, performing general 
administrative duties under the escrow agreement and complying with 
regulatory requirements; per month, or any part thereof, payable in 
advance at closin9._._._._ ...... _ .................. _._ ....................... _ ............ _ .............. _._ ... $10,000.00 

Account Opening 

To establish, maintain and reconcile an Escrow Account 

m for the first Escrow Account ....... _ ..... _ ........ _ ... _._ ................ _ ........ _._ ....... NIL 

EI for the second Escrow Account .. ___ .............. _ .. _ .............. ___ ............... _ ................ _ .............. .o .............. $20,000.00 

Release of Escrow funds/Shares 

For release of escrow funds, per transaction ..... _._ ..... _ ...... _ ..... _._._ ...... _ ........... $500.00 

fINTRAC 

Crime Proceeds law compliance _._ .......... _ .............. _ ........ _._._ ... _ ........ _._ ............. $ 250.00 

Reserve Account 

For any legal expenses (internal and external counsel) which if not used 
during the term of the Escrow Agreement will be returned to GMCL ........ _. $50,000.00 

custody ISafekeeping Fee .. _ ........ _ ..... _ ...... _._._._. ____ ... _._._ ... _ ... _______________ ....... _. waived 

Income Tax Reporting 

Maintain records required per federal and provincial regulation and 
prepare T-5, NR-4, R-3 and T5008 account, minimum ___________________________________ $500.00 per account 

Duplicate and manually prepared forms ..... _ ..... _._ .. _ ... _ ... _ ... _ ........ _ ... _._ .. _ ... _._ ... _ .. $15.00 each 

Prepare and submit summaries (T-5, T-3, NR-4, R-3, T5008, NR-18L ...... $500.00 

Confidential 
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Escrow Agent Services Schedule of Fees 

Corporate Resources Fee 

A corporate resources fee will be charged to cover internal professional and consulting services 
on items including, but not limited to, legal and administrative review, all work related to section 
6 and 7 of the Escrow Agreement, preparation and execution of documents, litigation, 
contentious meetings and corporate actions, charged at an hourly rate of $350.00 to $600.00 
per person (subject to a minimum charge of $350.00). 

Expenses 

The above fees are exclusive of legal and other out-of-pocket expenses. These expenses 
include, but are not limited to, travel costs, postage, stationery, printing, ADP-IC charges, legal 
fees, telecommunication costs, bank charges, payment of invoices, storage of records, storage 
of excess material, courier and delivery charges. Out-of-pocket expenses will be billed to you 
inclusive of our surcharges for the management, recovery and administration of such expenses. 

There will also be charges for late arrival of material, rush requests, or overtime incurred. 

General Notes Applicable to these Fees 

This fee schedule and our ability to act are based on the information provided to date and are 
subject to review and acceptance by our New Business Committee upon receipt of further 
documentation. Any changes in requirements, costs, practices, market and/or economic 
conditions, legislation, or circumstances that result in an increase in expenses, work or 
responsibility required to perform these services will be adjusted in the existing fee schedule 
accordingly. All fees, unless specified, are quoted in Canadian currency. All fees and expenses 
are exclusive of any tax (including without limitation GST) or levy chargeable now or which 
maybe imposed in the future by any governmental authority. 

The Initial Services fee will be charged and is payable whether or not the transaction closes. 

Payment, other than charges that are being disputed by the Company in good faith, is due 
within 30 days of invoice mailing date. Interest will be charged at the monthly rate of 2% 
(26.82% per year) on the balance outstanding over 30 days past due. 

Due to market conditions, interest will not be paid on this account. 

Subject to certain exemptions that may apply, please be advised that CIBC Mellon Trust 
Company is required under applicable legislation including the provisions of the Proceeds of 
Crime (Money Laundering) and Terrorist Financing Act (Canada) to ascertain your 
organization's name, physical address, tax identification or other government registration 
number. We may also ask for an Articles of Incorporation or other documents that will help us 
identify you. Additionally, we are required to obtain and review certain personal documentation 
(e.g. passports, drivers licenses, etc.) of the individuals that you authorize to give us 
instructions relating to the operation of your account. For background on these requirements, 
you may contact FINTRAC (http://www.fintrac.gc.ca); the regulatory body responsible for 
administering this legislation. 

This fee schedule is confidential and proprietary to CIBC Mellon Trust Company. It may only be 
used for the purpose of furthering the transaction for which it is submitted and may not be 
disclosed to persons who are not parties to such transaction without CIBC Mellon Trust 
Company's explicit written consent. 

Confidential 
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06/04/2009 17:18 FAX 

Es.etaw Agent Serv.ic~s Sdiedtile 'Of Fees 

AcceptelJ b.y: Accepted by.: --I ~"':J;l;tUO'Oh>ld 
Pe:n Cl;z, . ' . 

'CIPC Mel n' ,rust Company 

oate: __________ _ 

Per.~==~~--~~------
Date:._.....-fo~---""'----_?_--

Confldentlal 

Page 111 * RCVD AT 61412009 5:20:40 PM [Eastern Da~ightTimel * DURATION (mm·ss): 00·16 * DID: 5570 * CSID: 

PRODUCED BY GENERAL MOTORS LLC IN GM NOVA SCOTIA MATTER 
CONFIDENTIAL - PRODUCED SUBJECT TO PROTECTIVE ORDER 

i4J 001 

3 

NGM000023685 

09-50026-reg Doc 11857-5 Filed 06/20/12 Entered 06/20/12 16:13:21 Exhibit EE - Escrow
 Agreement    dated as of June 4    2009 Pg 30 of 33



SCHEDULEE 

Escrow Account #1 Details 

AccOlmt Number: TTYF0004002 

in the name of: CIBC Mellon Trust Company, as Escrow Agent for GMCL, GMNS and the 
Noteholders 

Pay to: Sort Code 70-02-25 
The Bank of New York Mellon, London 
IRVTGB2X 
Favor: 13325118260 
BSDTGB2X 
BNY Mellon Asset Servicing 
FFC: TTYF0004002 
CIBC Mellon Trust Company 
IBAN: GB05IRVT70022533251160 

Escrow Account #2 Details 

Account Number: TTYFlO05002 

in the name of: CIBC Mellon Trust Company, as Escrow Agent for CMNS and the Fiscal and 
Paying Agent 

Pay to: Sort Code 70-02-25 
The Bank of New York Mellon, London 
IRVTGB2X 
Favor: 13325118260 
BSDTGB2X 
BNY Mellon Asset Servicing 
FFC: TTYF1005002 
CIBC Mellon Trust Company 
IBAN: GB05IRVT70022533251160 

12301865.6 
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EXHIBIT A 

Scrutineer's Report of passing of Extraordinary Resolution 

To: CIBC MELLON TRUST COMPANY 

A. GMNS has issued £350,000,000 principal amount of 8.375% guaranteed notes, due 
December 7, 2015 (the "2015 Notes") and £250,000,000 principal amount of 8.875% 
guaranteed notes, due July 10,2023 (the "2023 Notes" and together with the 2015 Notes, 
the "Notes") to certain beneficial owners (the "Noteholders"). Each series of Notes are 
governed by a fiscal and paying agency agreement (the "Fiscal and Paying Agency 
Agreement"), dated as of July 10,2003, among GMNS, General Motors Corporation, a 
Delaware corporation ("GMC"), Deutsche Bank Luxembourg S.A. (the "Fiscal Paying 
Agent") and Banque Generale du Luxembourg S.A. 

B. Certain Noteholders, including Aurelius Capital Partners, LP, Aurelius Capital Master, 
Ltd., Drawbridge DSO Securities LLC, Drawbridge OSO Securities LLC, FCOF UB 
Securities LLC, Appaloosa Investment Limited Partnership I, Palomino Fund Ltd., 
Thoroughbred Master Ltd., Thoroughbred Fund LP, Elliot International, L.P. and The 
Liverpool Partnership (the "Holders") have agreed, pursuant to the terms of a lock up 
agreement (the "Lock Up Agreement"), dated as of June 1,2009, among GMNS, GMC, 
GMCL, GM Nova Scotia Investments Ltd. and the Holders, to vote in favour of an 
extraordinary resolution (the "Extraordinary Resolution"), to be considered at a 
meeting (the "Meeting") of the Noteholders, to amend the Fiscal and Paying Agency 
Agreement and the global securities representing the Notes in exchange for certain cash 
payments, including the Escrow Amount (as defined herein). 

C. The Meeting was held today and the Extraordinary Resolution was passed by the 
Noteholders. 

Dated the __ day _______ ,2009. 

12301865.6 

PRODUCED BY GENERAL MOTORS LLC IN GM NOVA SCOTIA MATTER 
CONFIDENTIAL· PRODUCED SUBJECT TO PROTECTIVE ORDER 

Scrutineer of Meeting 

NGM000023687 
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EXHIBITB 

Scrutineer's Report of failure to pass Extraordinary Resolution 

To: CIBC MELLON TRUST COMPANY 

A. GMNS has issued £350,000,000 principal amount of 8.375% guaranteed notes, due 
December 7, 2015 (the "2015 Notes") and £250,000,000 principal amount of 8.875% 
guaranteed notes, due July 10,2023 (the "2023 Notes" and together with the 2015 Notes, 
the "Notes") to certain beneficial owners (the "Noteholders"). Each series of Notes are 
governed by a fiscal and paying agency agreement (the "Fiscal and Paying Agency 
Agreement"), dated as of July 10,2003, among GMNS, General Motors Corporation, a 
Delaware corporation ("GMC"), Deutsche Bank Luxembourg S.A. (the "Fiscal Paying 
Agent") and Banque Generale du Luxembourg S.A. 

B. Certain Noteholders, including Aurelius Capital Partners, LP, Aurelius Capital Master, 
Ltd., Drawbridge DSO Securities LLC, Drawbridge OSO Securities LLC, FCOF UB 
Securities LLC, Appaloosa Investment Limited Partnership I, Palomino Fund Ltd., 
Thoroughbred Master Ltd., Thoroughbred Fund LP, Elliot International, L.P. and The 
Liverpool Partnership (the "Holders") have agreed, pursuant to the terms of a lock up 
agreement (the "Lock Up Agreement"), dated as of June 1,2009, among GMNS, GMC, 
GMCL, GM Nova Scotia Investments Ltd. and the Holders, to vote in favour of an 
extraordinary resolution (the "Extraordinary Resolution"), to be considered at a 
meeting (the "Meeting") of the Noteholders, to amend the Fiscal and Paying Agency 
Agreement and the global securities representing the Notes in exchange for certain cash 
payments, including the Escrow Amount (as defined herein). 

C. The Meeting was held today and the Extraordinary Resolution was not passed by the 
Noteholders. 

Dated the __ day of _______ " 2009. 

12301865.6 
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Scrutineer of Meeting 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, DC 20549-1004 

FORMS-K 

CURRENT REPORT 
PURSUANT TO SECTION 13 OR 15(d) OF 

THE SECURITIES EXCHANGE ACT OF 1934 

Date of Report (Date of earliest event reported) May 27, 2009 

GENERAL MOTORS CORPORATION 
('Exact Name of Registrant as Specified in its Charter) 

DELAWARE 
(State or other jurisdiction 

of incorporation) 

300 Renaissance Center, Detroit, Michigan 
(Address of Principal Executive Offices) 

(313) 556-5000 
(Regi,trant's telephone numher, including area code) 

Not Applicable 
(Former name or former address, if changed since last report) 

38-0572515 
(I.R.S. Employer 
Identification No.) 

48265-3000 
(Zip Code) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions: 

D Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

D Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 -CFR 240.14a-12) 

D Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b» 

D Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c» 

PRODUCED BY GENERAL MOTORS LLC IN GM NOVA SCOTIA MATTER 
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ITEM 1.01 Entry into a Material Definitive Agreement 

ITEM 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a 
Registrant 

The U.S. Govemment previously announced that it would establish a warranty program (the "Warranty Program") pursuant to which 
a separate account would be created and funded with cash contributed by GM and a loan from the U.S. Treasury to ensure the 
payment for repairs covered hy GM's limited warranty ohligations in respect of each new vehicle (the "Suhject Vehicles") sold to 
retail customers in the United States and Mexico by GM during GM's restructuring period. 

On May 27, 2009, GM entered into Amendment Number Four ("Amendment Four") to the Loan and Security Agreement dated as of 
December 31,2008 (as amended, the "Loan Agreement") between GM, as borrower, and the U.S. Treasury, as lender. Amendment 
Four increased the aggregate maximum amount available for GM to borrow under the Loan Agreement by $360.6 million to $19.76 
billion. On May 29, GM borrowed $360.6 million under the Loan Agreement (the "Warranty Advance") and delivered an additional 
note payable to the U.S. Treasury (the "Additional Note") in a principal amount of $24.1 million as additional compensation for the 
Warranty Advance, pursuant to the terms of the Warrant Agreement dated as of December 31, 2008 between GM and the U.S. 
Treasury. The proceeds of the Warranty Advance funded the separate account associated with the Warranty Program that was 
established by GM Warranty LLC ("GM Warranty"), a new special purpose subsidiary of GM that was formed for purposes of the 
Warranty Program. Also on May 29, 2009 we made a cash contribution to GM Warranty of $49.2 million. 

The Warranty Advance bears an interest rate per annum equal to the three-month LIB OR rate plus 3.5%, and is scheduled to mature 
36 months after the end of GM's restructuring period. The Additional Note is due on December 30,2011, and bears interest, payable 
quarterly, at a rate per annum equal to the three-month LIB OR rate plus 3.5%. The Warranty Advance and the Additional Note are 
each subject to the same events of default applicable to all other advances and additional notes under the Loan Agreement, except that 
a bankruptcy of GM will not cause an automatic acceleration of the Warranty Advance. 

GM's obligations under the Warranty Ad vance are only guaranteed by, and are only secured by the assets of, GM Warranty. This 
$409.8 million of cash at GM Warranty (comprised of the $360.6 million Warranty Advance and the $49.2 million GM contribution) 
equals 125% of the costs projected by us to be required to satisfy anticipated claims under the limited warranty issued on the Subject 
Vehicles during GM' s restructuring period. As required by the Loan Agreement, prior to receiving the Warranty Ad vance, GM 
provided a statement describing its intended use of the proceeds of the Warranty Advance. 

ITEM 1.01 Entry into a Material Definitive Agreement 

On June 1,2009, GM and its subsidiaries General Motors Nova Scotia Finance Company CGM Nova Scotia"), General Motors of 
Canada Limited ("GM of Canada") and General Motors Nova Scotia Investments Limited entered into a lock up agreement (the 
"Agreement") with certain holders (the "Participating Holders") of GM Nova Scotia's 8.375% guaranteed notes due December 7, 
2015 and 8.875% guaranteed notes due July 10,2023 issued by GM Nova Scotia which are guaranteed by GM (the "Nova Scotia 
Notes"). The Agreement provides for contingent settlement of the case Aurelius Capital Partners LP et al v. General Motors 
Corporation et ai, initiated on March 2,2009 in the Supreme Court of Nova Scotia and for a release of all defendants to that 
proceeding. 

PRODUCED BY GENERAL MOTORS LLC IN GM NOVA SCOTIA MATTER 
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Under the Agreement, the Participating Holders also agreed to vote in favor of an extraordinary resolution where the holders of Nova 
Scotia Notes waive all rights and claims against GM Nova Scotia in respect of the intercompany loan obligations in the principal 
amount of C$I ,334,OM,OOO owed hy GM of Canada to GM Nova Scotia. The Participating Holders hold more than two thirds of the 
aggregate principal amount of each series of Nova Scotia Notes, which is the amount required to pass an extraordinary resolution. The 
extraordinary resolution is expected to be voted on at a forthcoming meeting of holders of Nova Scotia Notes. 

If such extraordinary resolution is successfully passed, GM Nova Scotia will make a cash payment of £366.46 per £1,000 par value of 
outstanding Nova Scotia Notes due 2015 and £380.17 per £1,000 par value of outstanding Nova Scotia Notes due 2023. The funding 
for such payment will be provided by GM of Canada and in connection therewith the intercompany loan obligations owed by GM of 
Canada to GM Nova Scotia will be extinguished. The cash payment will not reduce the principal amount outstanding of the Nova 
Scotia Notes and the GM guarantee will remain in force. 

The Agreement further acknowledges the existence of a deficiency claim in an amount sufficient (if paid in full) for GM Nova Scotia 
to pay its debts and liabilities, including those with respect to the Nova Scotia Notes, running from GM Nova Scotia to GM, that will 
not be reduced by the settlement payment. The Agreement further provides that, under certain circumstances, GM will subordinate its 
claims against GM Nova Scotia to that deficiency obligation. 

As part of the foregoing transaction and subject to a confidentiality agreement, the Participating Holders received certain financial 
information with respect to GM of Canada (the "Subject Financial Information"). GM is furnishing the Subject Financial Information 
in Exhibit 99.1 to this Form 8-K. This information consists of certain preliminary unaudited financial information with respect to GM 
of Canada as of and for the year ending December 31, 2008 and certain previously reported and preliminary unaudited financial 
information of GM of Canada as of and for the year ending December 31, 2007. The Subject Financial Information is prepared in 
accordance with accounting principals generally accepted in Canada and does not purport to show the financial statements of GM of 
Canada in accordance with accounting principals generally accepted in the United States of America ("U.S. GAAP") and, therefore, 
certain information would be different under U.S. GAAP. GM cautions readers not to place undue reliance on the Subject Financial 
Information. Additionally, the columns not identified as previously reported are preliminary, unaudited information and subject to 
adjustment. GM does not undertake any duty to update the Subject Financial Information. The fw·nishing of the information set forth 
in Exhibit 99.1 is not intended to, and does not, constitute a determination or confirmation as to the materiality or completeness of 
such information or its adequacy for any purpose. 

ITEM 9.01 Financial Statements and Exhibits 

l'\umber Description 

99.1 General Motors of Canada Limited Financial Information 
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SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 
behalf by the undersigned hereunto duly authorized. 

June 1,2009 
(Date) 

PRODUCED BY GENERAL MOTORS LLC IN GM NOVA SCOTIA MATTER 
CONFIDENTIAL - PRODUCED SUBJECT TO PROTECTIVE ORDER 

GENERAL MOTORS CORPORA nON 
(Registrant) 

By: lsi Nick S. Cyprus 
Nick S. Cyprus 
Controller and Chief Accounting Officer 

NGM000013710 
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EXHIBIT INDEX 

l'\umbcr Dcscription 

99.1 General Motors of Canada Limited Financial Information 
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Exhibit 99.1 

Historical Financial Data 

The following schedule sets forth summary non -consolidated historical financial data as of and for the years ended December 31, 
2008 and 2007 derived from General Motors of Canada's (GMCL) 2008 non-consolidated financial statements, and from our audited 
non-consolidated 2007 financial statements. These financial statements are prepared on a Canadian GAAP basis under the CICA 
Handhook section 1300 Differential Repnrting standard. This standard allows qualifying non-puhlically accountahle enterprises, such 
as GMCL, to apply specified reporting options in financial statements prepared in accordance with generally accepted accounting 
principles. GMCL has elected to apply the following standards on the basis available under differential reporting for Investments and 
Joint Ventures, which, for statutory reporting purposes, allows GMCL to account for its Investments in companies subject to 
significant influence under the cost method of accounting and in Joint Ventures under the equity method of accounting. GMCL 
cautions readers not to place undue reliance on the historical financial information. The unaudited 2007 historical financial 
information has been restated primarily for the effects of adjustments previously recorded at the parent company level as well as 
certain related party transactions. Additionally, the columns not identified as previously reported are preliminary, unaudited 
information and subject to adjustment. GMCL does not undertake any duty to update the historical financial information. 

PRODUCED BY GENERAL MOTORS LLC IN GM NOVA SCOTIA MATTER 
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Selected Financial Information of General Motors Canada Limited 

(Expressed in thousands of Canadian dollars according to Canadian GAAP) 

Non-consolidated Statement of Operations 

Unaudited As Previously 
Unaudited Restated Reported 

2008 2007 2007 

Revenue $21,602,087 $31,569,903 $31,680,631 
Operating loss before restructuring costs (2,948,117) (449,486) (323,946) 
Operating loss (4,276,517) (700,838) (575,298) 
Loss before income taxes (4,339,979) (1,522,781) (1,398,439) 
Net loss for the year (4,398,374) (2,738,049) (2,613,707) 

Non-consolidated Balance Sheet 
Unaudited As Previuusly 

Unaudited Restated Repurted 
2008 2007 2007 

Total assets $11,198,789 $13,534,339 $13,590,252 
Total liabilities 14,683,647 12,317,883 12,317,883 
Shareholder's equity 

Share capital 96,968 96,968 96,968 
Contributed surplus 244,330 244,330 244,330 
Retained earnings (Accumulated deficit) (3,826,156) 875,158 931,071 

Note: 

- In 2008 GMCL announced as part of GMC' s restructuring plans, the closure of the Oshawa Truck Plant in May 2009 and the 
Windsor Transmission Plant in June 2010. 

- Secured deht OLltstanding as or May 29, 2009 include~ a US$ (jOOM revolver as well as a C$500M loan rrmn the Canadian 
Government, which are secured by liens on substantially all of the assets of the company. 
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KRAMER LEVIN NAFT ALIS & FRANKEL LLP 
Thomas Moers Mayer 
Adam C. Rogolf 
Amy Caton 
1177 Avenue of the Americas 
New York, New York 10036 
(2 12) 715-3275 

Caul/selIaI' the Official Comlll ittee ol UI/secured 
Creditors o.lMotors Liquidatiol/ Co., (flk/a Gel/eral Molors Corp.) el al. 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 

MOTORS LIQUIDATION COMPANY., et al. 
(flk/a General Motors Corp., et al.) 

Debtors. 

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

CORRECTION AND SUPPLEMENT TO THE FIRST INTERIM APPLICATION OF 
KRAMER LEVIN NAFTALIS & FRANKEL LLP, AS COUNSEL FOR THE OFFICIAL 

COMMITTEE OF UNSECURED CREDITORS, FOR ALLOWANCE OF COMPENSATION 
FOR PROFESSIONAL SERVICES RENDERED AND FOR REIMBURSEMENT OF 
ACTUAL AND NECESSARY EXPENSES INCURRED FOR THE PERIOD FROM 

JUNE 3, 2009 THROUGH SEPTEMBER 30,2009 

TO: THE HONORABLE ROBERT E. GERBER 
UNITED STATES BANKRUPTCY JUDGE: 

Kramer Levin Naltalis & Frankel LLP (the "Applicant" or " Kramer Levin"), counsel to 

the Official Committee of Unsecured Creditors (the "Committee") of the above captioned as debtors 

and debtors-in-possession in these chapter II cases (collectively, the " Debtors"), hereby submits this 

correction and supplement to its First Interim Application of Kramer Levin Nafta lis & Frankel LLP, as 

Counsel lor the Ofticial Committee of Unsecured Creditors, lo r Allowance of Compensation lor 

Professional Services Rendered and fo r Reimbursement of Actual and Necessary Expenses IncUITed 
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for the Period from June 3, 2009 throught September 30, 2009 {the "Appl ication"),1 tiled with this 

Court on November 16, 2009 (Docket No. 4459). Summaries of Kramer Levin's disbursements and 

time were attached to the Application as Exhibits C and D, respectively. Copies o f the detail ed records 

were provided to the Court, the Debtors, and the United States Trustee, but were not initially fi led due 

to their size. 

Kramer Levin now seeks to correct and supplement the Application as follows: 

(a) Annexed hereto as Exhibit C is the corrected Summary of Disbursements2 

(b) Annexed hereto as Exhibit E-H are the deta iled time entries during the months of 

June though September, respectively. 

(c) Annexed hereto as Exhibit I is the detail of the expenses inclllTed during the 

Compensation Period for which Kramer Levin is seeking reimbursement. 

Kramer Levin requests that this supplement be treated as part o f and incorporated in the 

Application, and that the Application be gra nted. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

I Capitalized terms not defined herein have the meaning as de tined in the Application. 

2 The total amounts in the original summary are accurate, however certain descriptions and amounts 
were inaccurately matched. 
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Dated: December 29, 2009 
New York, New York 

lsi Amy Caton 
Amy Caton 

KRAM ER LEVIN NAFTALlS & FRANKEL LLP 
Thomas Moers Mayer 
Adam C. Rogoff 
Amy Caton 
11 77 Avenue of the Americas 
New York, New York 10036 
Telephone: (2 12) 7 15-3275 
Facsimile: (2 12) 715-8000 

Coullselfor lite Official COlllmittee C!f Unsecured 
Creditors of Motors Liquidation Co. , (f/k/a General 
Motors Corp.) et al. 

09-50026-reg Doc 11857-9 Filed 06/20/12 Entered 06/20/12 16:13:21 Exhibit II - Relevant
 Excerpts from the Time Records of Kramer Levin for June    2 Pg 4 of 6



09-50026-reg Doc 4715 Filed 12/29/09 Entered 12/29/09 19:35:58 Main Document Pg 32 of 
Kramer Levin Naftalis & J-:"mnkd L1.P 412 Page No. 26 

GENER.IL ,\ tOTORS CREDITORS COot" IrITEE 
068000-00008 (CORI'OIl.,ITE & SECURITmS " L ITTERS) 

November 16.2009 
J ll voice No. 523067 

1 • 

SUMMARY O F SE RVICES 

TI ME KEE PER T ITL E HOURS AMO UNT 

DlENSTAG, ABBE L. PARTNER 3.70 2,645.S0 

DIENST AG, ABBE L. PARTNER 16.20 11 ,583.00 

KOPELMAN, KENNETH P. PARTNER 1.00 83S.00 

WECHSLER, ERNEST S. PARTNER 4.00 2,800.00 

MOLNER, THOMAS E. PARTNER 3.20 2,352.00 

NOVOD, GORDON ASSOCIATE 0.50 307.50 

TAYLOR, JEFFREY ASSOCIATE 3.00 1,90S.00 

CAMPANA, KRISTEN V ASSOCIATE 4.50 2,925.00 

WEBBER, AMANDA ASSOCIATE 1.60 704.00 

VESSEY, JONATHAN B ASSOC IATE 48.10 23 ,328.50 

AMSTER, JASON S ASSOCIATE 7.20 3.744.00 

TOTAL 9J.00 $53,122,50 

DETAIL O F SERVICES 

DATE T IM EK EEPER DESC RIPTION HO URS AMO UNT 

06/04/09 VESSEY, JONATHAN B Discussions with A. Dienstag (1.4) 6.40 3,104.00 
location/organization of background 
documents (2.0); review and analyze 10-K, 10-
o and 8-Ks (3.0) 

06/04/09 DIENSTAG, ABBE L. Clw E. Wechsler ro I 145 issues on a 363 sale; 1.00 715.00 
clw J. Vessey re GM public fi ling review. 

06/04/09 AMSTER, JASON S Draft summaries of motions (3); EDGAR 5.00 2,600.00 
search for indentures (2) 

06/04/09 NOVOD, GORDON Call wI Amster, call wi Kevin Z. re: corporate O.SO 307.S0 
issues. 

06/05109 DlENSTAG, ABBE L. Begin review of public documents. 0.50 357.50 

06/0S/09 AMSTER, JASON S Unsecured bond indentures research (1.5) I.S0 780.00 

06/05109 VESSEY, JONATHAN B Discussions with A. Dienstag (.4); review of 1.30 630.50 
financ ial infonnation resources (.4); review of 
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GENEI,-IL 1\IOTORS CREDITORS COI.l1\IITrEE 
068000-00008 (CORP()R-ITE & SECURITIES " I.ITTERS) 

~ovcmber 16, 2009 
Invoice No. 523067 

DATE TIMEKEEPER DESCRIPTION I·IOURS 
general overview documents (.5) 

06/05109 CAMPANA, KRISTEN V Review and analyze Unsecured Note 3.50 
Indentures 

06/07/09 DrENSTAG, ABBE L Continue 10-Q review. 1.50 

06/07109 VESSEY, JONATHAN B Reviewal' I O-Q and I O-K re: assets and 3.30 
liabilities 

06/07/09 KOPELMAN, KENNETH Incl prep of preliminary issue checklist; tic M 0.30 
P. Fein re real estate items (.3) 

06/07/09 WECHSLER, ERNEST S. Review/revise summary warrants, registration 4.00 
rights agreement and schedules 

06/08/09 VESSEY, JONATHAN B Review of I O-K and 10-Q; research and review 5.60 
into 8-Ks; preparation of overview summary; 
discussions with L. Feibelmann and A. 
Dienstag 

06/08/09 DfENSTAG, ABBE L Continue review and summary of I Q 09 10-Q 3.70 
in preparation for corporate profile with some 
review of 10-K (3.5). Clw JTa re registration 
rights agreement and applicability of 1145 of 
the Code to Warrant Shares (.2). 

06/09/09 DrENST AG, ABBE L Clw J. Vessey re corporate profile, incL 1.00 
geographic dispersion, contingent liabilities, 
special assets, Delphi and GMAC 

06/09/09 VESSEY, JONATHAN B Discussions with A. Dienstag re: overview 6.50 
project (1.5); initial draft of overview memo; 
review of 10-Q and I O-K (3.0); research into 
sales of divested divisions (2.0). 

0611 0/09 DIENST AG, ABBE L Review public disclosures since 10-Q and clw 2.00 
J. Vessey re implications for company protile 
memo. 

06/10/09 VESSEY, JONATHAN B Review of I O-K and 10-Q (2.3); preparation of 5.30 
overview memo (1.5); discussions with A. 
Dienstag (1.0) 

06/11109 WEBBER, AMANDA Research publicly-traded warrants (J .0); 1.60 
correspondence with 1. Vessey regarding 
disclosure schedules (.6) 

06111 /09 AMSTER, JASON S Update summary of oUlstanding debt (.7) 0.70 

06/ 11 /09 DIENSTAG, ABBE L Substantial work on GM public company 3.00 
disclosure memo. 

06/11109 TAYLOR, JEFFREY Research regarding customary public warrant 3.00 
tenns. 

06/ 11 /09 VESSEY, JONATHAN B Review of public filings (4); draning 10.10 
assets/liabilities overview memorandum (6.1) 

KL4 226~ I~J. 1 

AMOUNT 

2,275.00 

1,072.50 

1,600.50 

250.50 

2,800.00 

2,716.00 

2,645.50 

715.00 

3,152.50 

1,430.00 

2,570.50 

704.00 

364.00 

2,145.00 

1,905.00 

4,898.50 
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UNITED STATES  

SECURITIES AND EXCHANGE COMMISSION  
Washington, DC 20549-1004  

  

FORM 8-K  
  

CURRENT REPORT  
PURSUANT TO SECTION 13 OR 15(d) OF  

THE SECURITIES EXCHANGE ACT OF 1934  

Date of Report (Date of earliest event reported) August 7, 2009  
  

GENERAL MOTORS COMPANY  
(Exact Name of Company as Specified in its Charter)  

  

  

  

(313) 556-5000  
(Company’s telephone number, including area code)  

Not Applicable  
(Former name or former address, if changed since last report)  

  

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the company under any of the following 
provisions:  
  

  

  

  

  

333-160471  DELAWARE 27-03832222
(Commission File Number)

 
(State or other jurisdiction of

incorporation)
(I.R.S. Employer

Identification No.)

300 Renaissance Center, Detroit, Michigan 48265-3000
(Address of Principal Executive Offices) (Zip Code)

 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17-CFR 240.14a-12) 

 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
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Exhibit  Description   Method of Filing

  3.1  Amended and Restated Certificate of Incorporation of NGMCO, Inc.   Attached as Exhibit

  3.2  General Motors Company Amended and Restated Bylaws dated July 9, 2009   Attached as Exhibit

  4.1  Certificate of Designations of Series A Fixed Rate Cumulative Perpetual Preferred Stock of General Motors Company   Attached as Exhibit

10.1
 

Amended and Restated United States Consumer Financing Services Agreement between GMAC LLC and General Motors 
Corporation dated May 22, 2009   

Attached as Exhibit

10.2
 

Amended and Restated Master Services Agreement between GMAC LLC and General Motors Corporation dated May 22, 
2009   

Attached as Exhibit

10.3
 

Amendment Number 3 to Loan and Security Agreement between General Motors Corporation and the United States 
Department of the Treasury dated December 31, 2008   

Attached as Exhibit

10.4
 

Amendment Number 4 to Loan and Security Agreement between General Motors Corporation and the United States 
Department of the Treasury dated December 31, 2008   

Attached as Exhibit

10.5

 

Lock Up Agreement by and among General Motors Nova Scotia Finance Company, General Motors of Canada Limited, 
GM Nova Scotia Investments Ltd., General Motors Corporation, and certain beneficial owners of General Motors Nova 
Scotia Finance Company’s 8.375% Guaranteed Notes due December 7, 2015 or the 8.875% Guaranteed Notes due July 10, 
2023 dated June 1, 2009   

Attached as Exhibit

10.6
 

Secured Credit Agreement among General Motors Company, as Borrower, the Guarantors, and the United States 
Department of the Treasury, as Lender, dated July 10, 2009   

Attached as Exhibit

10.7
 

Secured Note Agreement among General Motors Company, as Issuer, the Guarantors and UAW Retiree Medical Benefits 
Trust, as Noteholder, dated July 10, 2009 (refer also to Exhibit 10.6 which includes Schedule 3.25 referenced herein)   

Attached as Exhibit

10.8
 

Second Amended and Restated Loan Agreement by and among General Motors of Canada Limited, as Borrower, and the 
other loan parties and Export Development of Canada, as Lender, dated July 10, 2009   

Attached as Exhibit

10.9

 

Master Disposition Agreement among Delphi Corporation, GM Components Holdings, LLC, General Motors Company, 
Motors Liquidation Company (fka General Motors Corporation), DIP Holdco 3, LLC, and the other sellers and other buyers 
party thereto dated July 26, 2009   

Attached as Exhibit

10.10
 

Investment Commitment Agreement by and among Silver Point Capital Fund, LP, Silver Point Capital Offshore Fund, Ltd., 
Elliott Associates, LP, DIP Holdco 3, LLC, and General Motors Company dated July 26, 2009   

Attached as Exhibit

10.11

 

General Motors Company Vehicle Operations – Senior Management Vehicle Program (SMVP) Supplement, revised 
December 15, 2005, incorporated herein by reference to Exhibit 10(g) to the Annual Report on Form 10-K of Motors 
Liquidation Company filed March 28, 2006   

Incorporated by Reference

10.12
 

General Motors Corporation Deferred Compensation Plan, as amended October 1, 2007 incorporated herein by reference to 
Exhibit 10(t) to the Annual Report on Form 10-K of Motors Liquidation Company filed February 28, 2008   

Incorporated by Reference

10.13
 

General Motors Executive Retirement Plan, as amended August 4, 2008, incorporated herein by reference to Exhibit 10(a) to 
the Quarterly Report on Form 10-Q of Motors Liquidation Company filed November 10, 2008   

Incorporated by Reference

10.14

 

Agreement, dated as of October 22, 2001, between General Motors Corporation and General Motors Acceptance 
Corporation, incorporated herein by reference to Exhibit 10 to the Annual Report on Form 10-K of Motors Liquidation 
Company filed March 28, 2006   

Incorporated by Reference

10.15
 

Agreement, dated as of November 30, 2006, between General Motors Corporation and GMAC LLC, incorporated herein by 
reference to Exhibit 10.1 to the Current Report on Form 8-K of Motors Liquidation Company filed November 30, 2008   

Incorporated by Reference

10.16

 

Stockholders Agreement, dated as of July 10, 2009 between General Motors Company (formerly known as NGMCO, Inc.), 
the United States Department of the Treasury, 7176384 Canada Inc. and the UAW Retiree Medical Benefits Trust, 
incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K of General Motors Company filed July 
16, 2009   

Incorporated by Reference

10.17
 

Compensation Statement for Frederick A. Henderson, incorporated herein by reference to Exhibit 10.2 to the Current Report 
on Form 8-K of General Motors Company filed July 16, 2009   

Incorporated by Reference

10.18
 

Compensation Statement for Ray G. Young, incorporated herein by reference to Exhibit 10.3 to the Current Report on Form 
8-K of General Motors Company filed July 16, 2009   

Incorporated by Reference

10.19
 

Compensation Statement for Nick S. Cyprus, incorporated herein by reference to Exhibit 10.4 to the Current Report on 
Form 8-K of General Motors Company filed July 16, 2009   

Incorporated by Reference

21  Subsidiaries of General Motors Company as of July 10, 2009   Attached as Exhibit
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SIGNATURES  

Pursuant to the requirements of the Securities Exchange Act of 1934, the company has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized.  
  

  
84 

GENERAL MOTORS COMPANY
(Company)

Date: August 7, 2009 By: /s/ NICK S. CYPRUS 
Nick S. Cyprus

Controller and Chief Accounting Officer
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EX-10.5 9 dex105.htm LOCK UP AGREEMENT 
Exhibit 10.5 

EXECUTION COPY 

LOCK UP AGREEMENT  

This Lock Up Agreement (this “Agreement”), dated as of June 1, 2009, is entered into by and among General Motors 
Nova Scotia Finance Company, a Nova Scotia unlimited company (the “Company”), General Motors of Canada Limited, a 
Canadian federal corporation (“GM Canada” or “GMCL”), GM Nova Scotia Investments Ltd., a Nova Scotia company 
(“GM Investments” and, collectively with the Company and GM Canada, the “Canadian Entities”), General Motors 
Corporation, a Delaware corporation (the “Guarantor”), and each of the undersigned beneficial owners (each a “Holder” 
and collectively, the “Holders”) of the Company’s 8.375% Guaranteed Notes due December 7, 2015 (the “2015 Notes”) or 
the Company’s 8.875% Guaranteed Notes due July 10, 2023 (the “2023 Notes” and together with the 2015 Notes, the 
“Notes”). The Holders, the Canadian Entities, the Guarantor and any subsequent person that becomes a party hereto in 
accordance with the terms hereof are referred to herein as the “Parties.” Each of the terms used herein not defined herein 
shall have the meaning given such term in the Fiscal and Paying Agency Agreement, dated as of July 10, 2003 (the “Fiscal 
and Paying Agency Agreement”), among the Company, the Guarantor, Deutsche Bank Luxembourg S.A., as fiscal agent 
(the “Fiscal Agent”) and Banque Générale du Luxembourg S.A. governing each series of Notes.  

RECITALS  

WHEREAS, the Guarantor and certain of its subsidiaries and affiliates who shall be debtors in the Chapter 11 Cases (as 
defined below) intend to commence on or about June 1, 2009 jointly administered chapter 11 cases (the “Chapter 11 Cases”) 
by filing voluntary petitions for relief under chapter 11, title 11 of the United States Code (the “Bankruptcy Code”), in the 
United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”);  

WHEREAS, the Holders, the Canadian Entities and the Guarantor desire to, among other things, take certain actions and 
consummate certain transactions contemplated hereby to facilitate the resolution and settlement of various direct, indirect or 
derivative claims and causes of action of the Holders against one or more of the Canadian Entities and the Guarantor and to 
facilitate the business and financial restructuring of the Guarantor, the other debtors in the Chapter 11 Cases and certain of 
the Canadian Entities;  

WHEREAS, the Company has requested and the Holders have agreed to vote to amend the Fiscal and Paying Agency 
Agreement and the global securities representing the Notes as contemplated by this Agreement, in exchange for certain cash 
payments and the preservation in the Chapter 11 Cases of certain direct, indirect or derivative claims and causes of action of 
the Holders and the Company against the Guarantor;  

WHEREAS, in furtherance of the foregoing, the Company shall, in accordance with the terms of the Fiscal and Paying 
Agency Agreement, convene a meeting (the “Meeting”) of holders of the Notes for the purpose of passing an extraordinary 
resolution to amend the Fiscal and Paying Agency Agreement and the global securities representing the Notes to provide for 
the waiver of certain rights of the holders of the Notes, the release and discharge of certain claims and demands by such 
holders and the payment of certain amounts by the Company to the holders of the Notes upon the terms set forth in the form 
of extraordinary resolution attached hereto as Exhibit A (the “Extraordinary Resolution”). 

Page 1 of 27Lock Up Agreement
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WHEREAS, in connection with the transactions contemplated by this Agreement and in accordance with the terms and 
subject to the conditions hereof, Holders beneficially owning at least two-thirds of the aggregate principal amount of the 
2015 Notes and Holders beneficially owning at least two-thirds of the aggregate principal amount of the 2023 Notes intend to 
vote such Notes in favor of the Extraordinary Resolution;  

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements set forth herein, and 
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as 
follows:  

1. Support of the Extraordinary Resolution; Additional Covenants.  
  

  

  
2 

 

(a) Each Holder agrees (i) that the Extraordinary Resolution, when duly passed at a Meeting, shall be binding on such 
Holder; (ii) to deliver or cause to be delivered irrevocably within three Business Days after the date of this 
Agreement voting instructions, in such form as specified by the Company, in favor of the Extraordinary Resolution 
at the Meeting at which the Extraordinary Resolution is to be submitted in respect of the principal amount of each 
series of Notes held by such Holder as set forth on the signature page of such Holder or over which such Holder 
has voting power; provided such instruction shall cease to be irrevocable and shall become void and of no further 
force and effect automatically upon termination of this Agreement; (iii) to the extent permitted under the terms of 
the Fiscal and Paying Agency Agreement, to waive compliance with all covenants contained in the Fiscal and 
Paying Agency Agreement (other than those applicable to the Company’s or the Guarantor’s obligations 
hereunder) and to forebear from exercising their rights thereunder resulting from any default or event of default so 
long as this Agreement is in effect; and (iv) to cooperate in good faith in satisfying any other conditions required 
for the passage of the Extraordinary Resolution and the consummation of the transactions contemplated thereby 
(the “Transactions”), including effecting the voting commitments hereunder and the negotiation of any documents 
or agreements to be executed or implemented in connection therewith, or otherwise contemplated thereby, each of 
which documents and agreements shall be consistent in all material respects with this Agreement and the 
Extraordinary Resolution (all such proxies, instructions, documents and agreements, collectively, the “Transaction 
Documents”). 

 

(b) Each Holder agrees that it shall not (i) take any action that would cause the acceleration of the payment of principal 
of or interest on the Notes other than in connection with the liquidation referred to in section 6(b) and except as a 
result of the Chapter 11 Case of the Guarantor; (ii) propose, vote for, consent to, support or participate in the 
formulation of any plan or resolution other than Transactions, the Extraordinary Resolution and the Transaction 
Documents; (iii) other than as provided in Section 6(b) below, directly or indirectly seek, solicit, support or 
encourage any plan or resolution, including 
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but not limited to any decree or order for relief in respect of any of the Company, the Guarantor or GM Canada in 
an involuntary case under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect, or 
appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator (or similar official) of the Company, the 
Guarantor or GM Canada or for any substantial part of its property, or ordering the winding-up or liquidation of its 
affairs, other than the Transactions, the Extraordinary Resolution and the Transaction Documents, or any plan or 
resolution that reasonably could be expected to prevent, delay or impede the successful passage of the 
Extraordinary Resolution or implementation of the Transactions; or (iv) directly or indirectly sell, assign, pledge, 
hypothecate, grant an option on, or otherwise dispose of (each, a “Transfer”) or permit to subsist any pledge or 
security interest (save in the normal course of prime brokerage activity) over any of the Notes held by such Holder 
on the date hereof; provided, however, that any Holder may Transfer any of such Notes to any entity that executes 
and delivers to the Company a duly executed counterpart of this Agreement. This Agreement shall in no way be 
construed to preclude any Holder from acquiring additional Notes; provided, however, that any such additional 
Notes shall automatically be deemed to be subject to all of the terms of this Agreement.  

 

(c) The Company agrees (i) following the giving of the notice in accordance with clause (ii) of this Section 1(c), to 
convene the Meeting at the earliest time practicable under the terms of the Fiscal and Paying Agency Agreement 
for the purpose of passing the Extraordinary Resolution in accordance with the requirements of the Fiscal and 
Paying Agency Agreement, including, without limitation, the requirements of Schedule 4 (Provisions for Meetings 
of Noteholders) to the Fiscal and Paying Agency Agreement; (ii) within three Business Days after the date of this 
Agreement to give a notice in respect of the Meeting to holders of the Notes for the purpose of passing the 
Extraordinary Resolution, which notice shall specify the place, day and hour of the Meeting in accordance with the 
requirements of the Fiscal and Paying Agency Agreement; (iii) to take, or cause to be taken, all actions, and to do, 
or cause to be done, all things necessary, proper or advisable under applicable laws and regulations to facilitate the 
compliance by the Holders with their obligations in Section 1(a) of this Agreement; (iv) to otherwise take, or cause 
to be taken, all actions, and to do, or cause to be done, all things necessary, proper or advisable under applicable 
laws and regulations to satisfy all conditions required to be satisfied by the Company and the Paying Agent under 
the Fiscal and Paying Agency Agreement (including the schedules thereto) for the passage of the Extraordinary 
Resolution and the consummation of the Transactions, (v) to provide written confirmation to the Holders in the 
event that the Company elects not to move forward with the Transactions, and (vi) to cooperate in good faith in 
satisfying any other conditions required for the passage of the Extraordinary Resolution and the consummation of 
the Transactions, including the negotiation of the Transaction Documents, all of which shall be consistent in all 
material respects with this Agreement and the Extraordinary Resolution. 
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2. Amounts Payable. The Company agrees that upon approval of the Extraordinary Resolution, it shall pay the amounts 
specified therein in accordance therewith (the “Consent Fee”). The Company further agrees that within three business days 
after the approval of the Extraordinary Resolution, the Canadian Entities shall reimburse affiliates of Aurelius Capital 
Management, LP, Appaloosa Management L.P. and Fortress Investment Group LLC for legal fees and costs in the amount of 
US$2,000,000.  

3. Termination of Agreement. This Agreement shall terminate or be terminable, as follows (such date of termination, the 
“Termination Date”): (i) by any Holder upon written notice to the Company on or after July 9, 2009, unless on or prior to 
such date the Meeting has been convened, the Extraordinary Resolution has been approved and the Company and the Paying 
Agent have paid of all amounts specified in the Extraordinary Resolution to the holders of the Notes in accordance therewith; 
(ii) by a Party not then in material breach of this Agreement upon written notice to the other Parties, upon the material breach 
by any nonterminating Party of any of the representations, warranties or covenants contained in this Agreement or the taking 
of any action by any non-terminating Party that is otherwise materially inconsistent with this Agreement; (iii) automatically 
upon the commencement prior to the date on which the Extraordinary Resolution is passed of any voluntary or involuntary 
case commenced under the Bankruptcy Code (or any proceedings therein), under any Canadian insolvency statutes, the 
Companies’ Creditors Arrangement Act (Canada), the Bankruptcy and Insolvency Act (Canada), or any statute, law, 
legislation, rule or regulation in respect of corporate reorganization or which provides for the appointment of an interim 
receiver, receiver, receiver and manager or liquidator, against or involving GM Canada or the Company or any of their assets 
or properties; or (iv) by any Holder upon written notice to the Company on or after the Transactions contemplated in this 
Agreement shall have been enjoined or otherwise prohibited by law and such injunction or prohibition is not vacated or 
otherwise terminated on or before the 10th day after the effectiveness of such injunction or prohibition. Upon termination of 
this Agreement, all obligations under this Agreement shall terminate and shall be of no further force and effect; provided, 
however, that (a) any claim for breach of this Agreement shall survive termination and all rights and remedies with respect to 
such claims shall not be prejudiced in any way; (b) all claims of the Holders with respect to the Consent Fee or any funds 
held in escrow under the terms of the Escrow Agreement as provided therein shall survive termination and all rights and 
remedies with respect to such claims shall not be prejudiced in any way, and (c) all rights and remedies set forth in Section 8 
shall survive termination and shall not be prejudiced in any way. (i) Upon termination of this Agreement other than as a result 
of a material breach by the Holders prior to the date of payment of the Consent Fee to the Holders, or (ii) if after the date on 
which the Extraordinary Resolution is passed the Holders are required to turnover the Consent Fee by reason of any legal 
proceeding or by reason of any order or judgment of any court or governmental authority requiring such amounts be returned 
to the Company, all direct, indirect or  
  

4 

 
(d) The Company, GMCL and the Holders agree within three Business Days after the date of this Agreement to 

establish an escrow account and enter into an escrow agreement with an escrow agent mutually satisfactory to the 
Parties, which agreement shall incorporate the terms of Exhibit B hereto (“Escrow Agreement”). 

 
(e) The Holders agree not to object to the treatment of unsecured creditors previously disclosed in the Current Report 

on Form 8-K filed by the Guarantor on May 28, 2009. 
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derivative claims, causes of action, remedies, defenses, setoffs, rights or other benefits of the Holders against or from one or 
more of the Canadian Entities and the Guarantor except in the case of clause (ii) of this sentence the individual defendants in 
the Nova Scotia Proceeding shall be fully preserved without any estoppel, evidentiary or other effect of any kind or nature 
whatsoever, including, without limitation, all claims and causes of action referred to in Section 5 of this Agreement and the 
full amount owing under the Loan Agreements as of the date hereof shall be immediately due and payable according to their 
terms as they exist as of the date hereof.  

4. Representations and Warranties. Each of the Parties represents and warrants to each of the other Parties that the 
following statements are true, correct and complete as of the date hereof:  

(a) Power and Authority. It has all requisite power and authority to enter into this Agreement and to carry out the 
transactions contemplated by, and perform its respective obligations under, this Agreement.  

(b) Authorization. The execution and delivery of this Agreement by it and the performance of its obligations 
hereunder have been duly authorized by all necessary action on its part.  

(c) Binding Obligation. Upon execution as set forth in Section 10, this Agreement is the legally valid and binding 
obligation of it, enforceable against it in accordance with its terms, except as enforcement may be limited by 
bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or limiting creditors’ rights 
generally or by equitable principles relating to enforceability.  

(d) No Conflicts. The execution, delivery and performance by it of this Agreement do not and shall not (i) violate 
any provision of law, rule or regulation applicable to it or its certificate of incorporation, by-laws, unlimited company 
agreement or other organizational document or (ii) conflict with, result in a breach of or constitute (with due notice or 
lapse of time or both) a default under, or give rise to a right of, or result in any termination, cancellation or acceleration 
of any obligation or to loss of a material benefit under, any material contractual obligation, covenant or condition to 
which it is a party or under its certificate of incorporation or by-laws (or other organizational documents).  

(e) Governmental Consents. The execution, delivery and performance by it of this Agreement do not and shall not 
require it to obtain or make any registration or filing with, consent or approval of, or notice to, or other action to, with or 
by, any supranational, national, Federal, state, local, municipal, foreign or provincial government or any court of 
competent jurisdiction, tribunal, judicial or arbitral body, administrative or regulatory agency (including any stock 
exchange), public authority, commission or board or other governmental department, bureau, branch, agency, or any 
instrumentality of any of the foregoing, including, without limitation, the United States Treasury, the Bankruptcy Court 
or any other United States or Canadian court of competent jurisdiction, or any other third party, which has not already 
been obtained.  
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(f) No Proceedings. There is no civil, criminal, administrative or arbitral action, suit, claim, hearing, investigation 
or proceeding pending or, to the knowledge of such Party, threatened, against such Party or any of its affiliates or 
subsidiaries that questions the validity of this Agreement or any action taken or to be taken by such Party in connection 
with the performance or consummation of any transactions contemplated by this Agreement.  

(g) Signing Holders. If the undersigned is a Holder, (i) the undersigned is either (A) a “qualified institutional 
buyer” as defined in Rule 144A promulgated under the Securities Act of 1933, as amended or (B) if resident in Canada, 
an “accredited investor” as defined in National Instrument 45-106 – Prospectus and Registration Exemptions; (ii) the 
undersigned has such knowledge and experience in financial and business affairs that the undersigned is capable of 
evaluating the merits and risks of the Transactions; (iii) the undersigned represents and warrants that the principal 
amount of each series of Notes held by such Holder as set forth on the signature page of such Holder is an accurate 
amount and that it is the beneficial owner of such Notes free and clear of all liens or other encumbrances, including any 
encumbrances on the right to vote such Notes under the Fiscal and Paying Agency Agreement; and (iv) the undersigned 
has the requisite power and authority to vote and grant proxies to vote the aggregate principal amount of the Notes 
represented as beneficially owned by it.  

(h) No Other Creditors of the Company. The Company represents and warrants to the Holders that other than the 
indebtedness evidenced by the Notes and the Swap Liability (as defined below), the Company has no outstanding direct 
or indirect liability, indebtedness, obligation, commitment, expense, claim, deficiency, guaranty or endorsement of or by 
any person or entity of any type, whether accrued, absolute, contingent, matured, unmatured or otherwise in excess of an 
aggregate of US$2,000,000.  

5. Certain Claims.  
(a) Nova Scotia Proceeding. Upon the execution of this agreement by the Parties all proceedings in the proceeding 

in the Supreme Court of Nova Scotia titled Aurelius Capital Partners, LP et al. v. General Motors Corporation et al., 
Court File No. HFX No. 308066 (the “Nova Scotia Proceeding”) shall be held in abeyance pending the approval of the 
Extraordinary Resolution by the Holders of the Notes at the Meeting. Upon the approval of the Extraordinary Resolution 
at the Meeting and the payment by the Company and the Paying Agent of the Consent Fee to each of the Holders in 
accordance therewith, each Holder hereby releases and discharges the defendants in the Nova Scotia Proceeding (and 
the past and/or present directors, officers, employees, partners, insurers, co-insurers, controlling shareholders, attorneys, 
advisers, consultants, accountants or auditors, personal or legal representatives, predecessors, successors, parents, 
subsidiaries, divisions, joint ventures, assigns, spouses, heirs, related and/or affiliated entities of each of them) from all 
claims and demands that are raised in the Nova Scotia Proceeding, and agrees to discontinue the Nova Scotia 
Proceeding on a without costs basis. Nothing contained in this Agreement shall preclude any Holder from pursuing any 
of the claims raised in the Nova Scotia Proceeding against any of the Canadian Entities or the Guarantor or any of the 
other debtors in the Chapter 11 Cases in the event that the payment of the Consent Fee is  
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successfully challenged by any person in a future proceeding and, as a result, an amount equal to the Consent Fee has 
been repaid provided, that, this Agreement precludes each Noteholder from pursuing any of the claims raised in the 
Nova Scotia Proceeding against any of Neil Macdonald, John Stapleton, Mercedes Michel and Maurita Sutedja (and 
their respective heirs, administrators and assigns) in the event that the payment of the Consent Fee is successfully 
challenged by any person in a future proceeding.  

(b) Intercompany Loan. Upon the approval of the Extraordinary Resolution at the Meeting and the payment by the 
Company and the Paying Agent of the Consent Fee to each of the Holders in accordance therewith, each Holder waives 
all (and shall cease to have any) rights and claims against the Company in respect of the Loan Agreements (as defined 
below), including with respect to any compromise or settlement of the loans thereunder, and such Holder’s rights in the 
Loan Agreements, and each Holder hereby releases and discharges GM Canada (and its past and present officers, 
directors and employees), Neil Macdonald, John Stapleton, Mercedes Michel and Maurita Sutedja (and their respective 
heirs, administrators and assigns) from all claims and demands whatsoever, presently known or unknown, which the 
Holders ever had, now have or may hereafter have against them by reason of claims and demands arising from or in 
connection with those certain loan agreements between the Company and GM Canada each dated as of July 10, 2003 
and pursuant to which GM Canada borrowed from the Company the sum of five hundred fifty-five million, eight 
hundred sixty thousand Canadian dollars (C$555,860,000), and the sum of seven hundred seventy-eight million, two 
hundred four thousand Canadian dollars (C$778,204,000), respectively (collectively, the “Loan Agreements”), 
provided that nothing contained in this Agreement shall preclude the Holders from pursuing any claim in respect of the 
parties and claims otherwise released in this paragraph in the event that the payment of the Consent Fee is successfully 
challenged by any person in a future proceeding. Furthermore, in the event that the payment of the Consent Fee is 
successfully challenged by any person in a future proceeding and, as a result, an amount equal to the Consent Fee has 
been repaid, the settlement between the Company and GM Canada of the amount owing under the Loan Agreements as 
contemplated by this Transaction shall be null and void and the full amount owing under the Loan Agreements as of the 
date hereof shall be immediately due and payable according to their terms as they exist as of the date hereof.  

(c) Other Claims. Upon the approval of the Extraordinary Resolution at the Meeting and the payment by the 
Company and the Paying Agent of the Consent Fee to each of the Holders in accordance therewith, with respect to any 
other claim it may have against the Canadian Entities or the Guarantor in its capacity as a holder of the Notes, each 
Holder covenants and agrees not to pursue any claim it may have other than in connection with the advancement of its 
claim under the Guarantee, the advancement of its claim against GM Nova Scotia in respect of the Notes and the 
Deficiency Claim (each as defined below). Nothing contained in this Agreement shall preclude the Holder from 
pursuing any other claim it may have against the Canadian Entities or the Guarantor or any of the other debtors in the 
Chapter 11 Cases in the event that the payment of the Consent Fee is successfully challenged by any person in a future 
proceeding. For purposes of this Agreement, the “Guarantee” shall mean that certain guarantee of the Notes by the 
Guarantor included in the Fiscal and Paying Agency Agreement and the Notes.  
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(d) For purposes of clarity, it is understood and agreed that nothing contained in this Agreement shall: (i) release in 
any respect whatsoever any claim against the Company on the Notes or any claim against the Guarantor on the 
Guarantee, or (ii) preclude a Holder from pursuing any claim it may have against the Guarantor or any of the other 
debtors in the Chapter 11 Cases or any other Party that is not based on such Holder’s ownership of Notes.  

(e) Legal Costs. The defendants in the Nova Scotia Proceeding release and waive any claim against the Holders for 
fees and costs related to that proceeding.  

6. Stipulations and Acknowledgements.  
(a) Acknowledgement of Deficiency Claim and Guarantee Claim. Each of the Parties hereto hereby expressly 

acknowledges, agrees and confirms that nothing contained in this Agreement is in any way intended to, nor shall it in 
any way operate to, directly or indirectly, limit, waive, impair or restrict, any rights, interests, remedies or claims 
(whether at law or in equity, and whether now or hereafter existing) which any Holder may have against, or to which 
any Holder is due or owed from, the Company in respect of the Notes or the Guarantor in respect of the Guarantee 
Claim or the Deficiency Claim (as defined below). Each of the Company and the Guarantor hereby expressly 
acknowledges, agrees and confirms that (i) the Deficiency Claim is a valid and enforceable claim of the Company and 
shall be enforceable against the Guarantor as allowed pre-petition general unsecured claims (the “Allowed Claims”) to 
the fullest extent permitted under applicable laws, (ii) the Notes are valid and enforceable claims of the Holders and 
shall be enforceable against the Company in their full amount, and (iii) the Guarantee Claim is a valid and enforceable 
claim of the Holders and shall be enforceable against the Guarantor in the Chapter 11 Cases as Allowed Claims to the 
fullest extent permitted under applicable laws.  

(b) Guarantor Insolvency Claims. The Company and Guarantor stipulate and acknowledge as follows:  
(i) forthwith after execution of this Agreement, the Company shall provide the Holders with a consent to a 

bankruptcy order pursuant to the Bankruptcy and Insolvency Act (Canada), which shall be executed by the duly 
authorized officers and directors of the Company in form satisfactory to the Holders. The Holders are hereby 
authorized for and on behalf of the Company to add to the executed consent the court file number for the 
application for the bankruptcy order once issued by the relevant court, and proceed to obtain the bankruptcy order. 
GMCL agrees to provide all necessary funding to the trustee in bankruptcy of the Company as may be required for 
it to administer the estate and to fully advance the Deficiency Claim (defined below) in the bankruptcy or 
insolvency proceedings of the Guarantor, including the payment of a retainer in the amount not to exceed 
$100,000, on the date that the Extraordinary Resolution is passed;  
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(ii) holders of the 2015 Notes and the 2023 Notes would and shall be entitled to a general unsecured claim in 
the bankruptcy or insolvency proceedings of the Guarantor for the full amount of the outstanding principal, interest 
and costs due on such Notes by virtue of the Guarantor’s Guarantee (the “Guarantee Claim”);  

(iii) the trustee in bankruptcy of the Company would and shall be entitled to a general unsecured claim for 
contribution for any amounts unpaid to the Company’s creditors, namely the amount outstanding under the Notes, 
the Swap Liability (defined below) and any other liabilities (collectively, a “Deficiency Claim”), in the bankruptcy 
and insolvency proceedings of the Guarantor;  

(iv) for greater certainty, the Consent Fee payment does not reduce, limit or impair the Notes, the Guarantee 
Claim or the Deficiency Claim;  

(v) the Guarantor confirms that its only claim against the Company is the Swap Liability. If for any reason any 
portion of the Deficiency Claim is disallowed, the Guarantor agrees that the Swap Liability is subordinated to the 
prior, indefeasible payment in full of the Notes. In any event, any and all other undisclosed indebtedness, claims, 
liabilities or obligations of the Company to the Guarantor other than the Swap Liability are subordinated to the 
prior, indefeasible payment in full of the Notes. To the extent of the subordination provided for herein, the 
Guarantor agrees that should it receive any payments from the Company or a trustee in bankruptcy of the 
Company, it will hold such payment in trust and immediately pay over such amounts to the paying agent for the 
Notes;  

(vi) the Guarantor shall not assert any right of set-off in respect of the Deficiency Claim; and  
(vii) the Guarantor agrees and covenants that it will not take any action or assert any position inconsistent with 

this Section 6 and, if called upon by the Holders, will confirm its agreement with the positions confirmed herein in 
writing or at a court hearing as reasonably requested by the Holders.  

For purposes of this Agreement, “Swap Liability” shall mean the obligations of the Company to the Guarantor, under 
currency swap arrangements between the Guarantor and the Company.  

7. Non-Public Information. The Holders hereby acknowledge that: (i) each of the Company and the Guarantor may be, 
and each Holder is proceeding on the assumption that the Company and the Guarantor are, in possession of material, non-
public information concerning themselves and their respective direct and indirect subsidiaries (the “Information”) which is 
not or may not be known to the Holders and that neither the Company nor the Guarantor has disclosed to the Holders; 
(ii) each Holder is voluntarily assuming all risks associated with the Transactions and expressly warrants and represents that 
(x) neither the Company nor the Guarantor has  
  

9 

Page 9 of 27Lock Up Agreement

6/8/2012http://sec.gov/Archives/edgar/data/1467858/000119312509169233/dex105.htm

09-50026-reg Doc 11857-11 Filed 06/20/12 Entered 06/20/12 16:13:21 Exhibit KK - Form 8-K 
   dated August 7    2009 (Relevant Excerpts) Pg 13 of 31



made, and except as expressly provided in this Agreement, each Holder disclaims the existence of or its reliance on, any 
representation by the Company or the Guarantor concerning the Company, the Guarantor or the Notes and (y) except as 
expressly provided in this Agreement, it is not relying on any disclosure or non-disclosure made or not made, or the 
completeness thereof, in connection with or arising out of the Transactions, and therefore has no claims against the Company 
or the Guarantor with respect thereto; (iii) if any such claim may exist, each Holder, recognizing its disclaimer of reliance and 
reliance by the Company and the Guarantor on such disclaimer as a condition to entering into the Transactions, covenants 
and agrees not to assert it against the Company, the Guarantor or any of their respective officers, directors, shareholders, 
partners, representatives, agents or affiliates; and (iv) neither the Company nor the Guarantors shall have any liability, and 
each Holder waives and releases any claim that such Holder might have against the Company, the Guarantor or any of their 
respective officers, directors, shareholders, partners, representatives, agents and affiliates whether under applicable securities 
law or otherwise, based on the knowledge, possession or nondisclosure by the Company or the Guarantors to each Holder of 
the Information. Each Holder further represents and acknowledges that is has received and reviewed (a) a copy of the 
prospectus, dated April 27, 2009, as amended and supplemented to date (or if resident in Canada, a copy of the Canadian 
offering memorandum dated April 27, 2009 which incorporates the prospectus, as amended and supplemented to date), 
relating to the offers by the Company and the Guarantor to exchange certain series of securities, including the Notes, which 
includes and incorporates by reference material public information concerning the Company and the Guarantors and (b) the 
Form 8-K filed by the Guarantor on May 28, 2009 relating to the proposed sale by the Guarantor of substantially all of its 
assets pursuant to Section 363(b) of the U.S. Bankruptcy Code.  

8. Specific Performance. Each of the Parties hereto recognizes and acknowledges that a breach by any of the Parties 
hereto of any covenants or agreements contained in this Agreement will cause the other Parties to sustain damages for which 
such Parties would not have an adequate remedy at law for money damages, and therefore each Party hereto agrees that in the 
event of any such breach the other Parties shall be entitled to the remedy of specific performance of such covenants and 
agreements and injunctive and other equitable relief in addition to any other remedy to which such Parties may be entitled, at 
law or in equity.  

9. Remedies Cumulative. All rights, powers and remedies provided under this Agreement or otherwise available in 
respect hereof at law or in equity shall be cumulative and not alternative, and the exercise of any right, power or remedy 
thereof by any Party shall not preclude the simultaneous or later exercise of any other such right, power or remedy by such 
Party.  

10. Effectiveness; Amendments. This Agreement shall not become effective and binding on a Party unless and until a 
counterpart signature page to this Agreement has been executed and delivered by such Party. Except as otherwise provided 
herein, once effective, this Agreement may not be modified, amended or supplemented except in a writing signed by each of 
the Parties hereto.  

11. No Waiver. The failure of any Party hereto to exercise any right, power or remedy provided under this Agreement or 
otherwise available in respect hereof at law or in equity, or to insist upon compliance by any other Party hereto with its 
obligations hereunder, and any custom or practice of the Parties at variance with the terms hereof, shall not constitute a 
waiver by such Party of its right to exercise any such or other right, power or remedy or to demand such compliance.  
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12. No Admission. Neither this Agreement nor the settlement contained herein, nor any act performed or document 
executed pursuant to or in furtherance of this Agreement or the settlement: (a) is or may be deemed to be or may be used as 
an admission of, or evidence of, the validity of any claims released pursuant to Section 5 above, or of any wrongdoing or 
liability of or damage by any of the Parties hereto or their directors; or (b) is or may be deemed to be or may be used as an 
admission of, or evidence of, any fault or omission of any of the Parties hereto or their respective directors in any civil, 
criminal or administrative proceeding in any court, administrative proceeding in any court, administrative agency or other 
tribunal. The Parties and the Released Persons may file this Agreement and Exhibits in any action that may be brought 
against them in order to support a defense or counterclaim based on principles of res judicata, collateral estoppel, release, 
good faith settlement, judgment bar or reduction, or any other theory of claim preclusion or issue preclusion or similar 
defense or counterclaim.  

13. Governing Law; Jurisdiction. This Agreement shall be governed by, and construed in accordance with, the laws of 
the State of New York, regardless of the laws that might otherwise govern under applicable principles of conflict of laws of 
the State of New York. The Parties hereby irrevocably and unconditionally submit to the jurisdiction of any federal or state 
court located within the borough of Manhattan of the City, County and State of New York over any dispute for purposes of 
any action, suit or proceeding arising out of or relating to this Agreement or any of the transactions contemplated hereby. 
Each party irrevocably waives any objection it may have to the venue of any action, suit or proceeding brought in such court 
or to the convenience of the forum.  

14. Notices. All notices and consents hereunder shall be in writing and shall be deemed to have been duly given upon 
receipt if personally delivered by courier service, messenger, facsimile, or by certified or registered mail, postage prepaid 
return receipt requested, to the following addresses, or such other addresses as may be furnished hereafter by notice in 
writing, to the following parties:  

If to any one Holder, to:  
such Holder at the address shown for such Holder on the applicable signature page hereto, to the attention of the 
person who has signed this Agreement on behalf of such Holder  
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with copies to:  
Greenberg Traurig, LLP  
200 Park Avenue  
New York, NY 10166  
Facsimile No.: (212) 801-9362  

And  
Fried, Frank, Harris, Shriver & Jacobson LLP  
One New York Plaza  
New York, NY 10004  
Facsimile No.: (212) 859-8583  
Attn: Brian D. Pfeiffer  
If to the Company, to:  
General Motors Nova Scotia Finance Company  
1300-1969 Upper Water Street  
Purdy’s Wharf Tower Tower II  
Halifax, Nova Scotia, Canada B3J 3R7  
Facsimile No.: (905) 644-7319  

with a copy to:  
Weil, Gotshal & Manges LLP  
767 Fifth Avenue  
New York, NY 10153  
Facsimile No.: (212) 310-8007  
Attn: Todd R. Chandler  

15. Representation by Counsel. Each Party acknowledges that it has been represented by counsel in connection with this 
Agreement and the transactions contemplated by this Agreement. Accordingly, any rule of law or any legal decision that 
would provide any Party with a defense to the enforcement of the terms of this Agreement against such Party based upon lack 
of legal counsel shall have no application and is expressly waived.  

16. Consideration. It is hereby acknowledged by the Parties that, other than the agreements, covenants, representations 
and warranties of the Parties, as more particularly set forth herein, no consideration shall be due or paid to the Company for 
their agreement to use their commercially reasonable efforts to consummate the Transactions and the Extraordinary 
Resolutions in accordance with the terms and conditions of this Agreement.  
  

12 

 Attn: Bruce R. Zirinsky 
  Clifford E. Neimeth 
  Anthony J. Marsico 

 Attn: Chief Executive Offer, Chief Financial Officer and 
  Principal Accounting Officer 
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17. Headings. The headings of the sections and subsections of this Agreement are inserted for convenience only and 
shall not affect the interpretation hereof.  

18. Successors and Assigns. This Agreement is intended to bind and inure to the benefit of the Parties and their 
respective permitted successors, assigns, heirs, executors, administrators and representatives.  

19. Several, Not Joint, Obligations. The agreements, representations and obligations of the Parties under this Agreement 
are, in all respects, several and not joint.  

20. Prior Negotiations. This Agreement supersedes all prior negotiations with respect to the subject matter hereof but 
shall not supersede the Extraordinary Resolution or the Transaction Documents.  

21. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an 
original and all of which shall constitute one and the same Agreement. Delivery of an executed signature page of this 
Agreement by facsimile or e-mail shall be as effective as delivery of a manually executed signature page of this Agreement.  

22. No Third-Party Beneficiaries. Unless expressly stated herein, this Agreement shall be solely for the benefit of the 
Parties, and no other person or entity shall be a third party beneficiary hereof.  

23. 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 or affecting the validity or enforceability of such provision in any other jurisdiction.  

24. Additional Parties. Without in any way limiting the provisions hereof, additional holders of the Notes may elect to 
become Parties by executing and delivering to the Company a counterpart hereof. Such additional holder shall become a 
party to this Agreement as a Holder in accordance with the terms of this Agreement.  
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed and delivered by its duly 
authorized officer as of the date first above written.  
  

Signature Page to Lockup Agreement 

GENERAL MOTORS NOVA SCOTIA 
FINANCE COMPANY

By: /s/ Neil J. Macdonald
Name: Neil J. Macdonald
Title: Secretary

GENERAL MOTORS CORPORATION

By: /s/ Ray G. Young
Name: Ray G. Young
Title: Chief Financial Officer

GENERAL MOTORS OF CANADA LIMITED

By: /s/ Neil J. Macdonald
Name: Neil J. Macdonald
Title: Vice President

GM NOVA SCOTIA INVESTMENTS LTD.

By: /s/ Neil J. Macdonald
Name: Neil J. Macdonald
Title: Secretary
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Signature Page to Lockup Agreement 

HOLDERS:

AURELIUS CAPITAL PARTNERS, LP

By: Aurelius Capital GP, LLC, its General 
Partner

By: /s/ Dan Gropper
Dan Gropper
Managing Director 
Principal amount of 2015 Notes held: 
£17,822,000

Principal amount of 2023 Notes held: 
£41,480,000

Date: June 1, 2009

Address: 535 Madison Avenue 
22  Floor 
New York, NY 10022 

Attention: Dan Gropper 
Fax: 212-786-5870  

nd
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HOLDERS:

AURELIUS CAPITAL MASTER, LTD.

By: Aurelius Capital Management, LP, solely as 
investment manager and not in its individual capacity

 By: /s/ Dan Gropper
 Dan Gropper
 Managing Director
 Principal amount of 2015 Notes held: £17,424,000

 Principal amount of 2023 Notes held: £38,970,000

 Date: June 1, 2008

 

Address for Notice:  AURELIUS CAPITAL MASTER, LTD. 
c/o Aurelius Capital Management, LP 
535 Madison Avenue 
22nd Floor 
New York NY 10022

 

Registered Office:  AURELIUS CAPITAL MASTER, LTD. 
c/o GlobeOp Financial Services (Cayman) 
Limited 
45 Market Street, Suite 3205 
2nd Floor, Gardenia Court 
Camana Bay, West Bay Road South  
Grand Cayman KYI-9003 
  
Attention: Dan Gropper 
Fax: 212-786-5870
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HOLDERS:  
  

GM Lock Up Agreement May 31, 2009  

Drawbridge DSO Securities LLC

By:  /s/ Constantine M. Dakolias

 

Constantine M. Dakolias 
President 

Principal amount of 2015 Notes held: £111,600,000.00
Date: May 31, 2009 

1345 Avenue of the Americas, 46  Floor 
New York, New York 10105 
Attention: Constantine M. Dakolias 
Fax: (212) 798-6099 

Drawbridge OSO Securities LLC

By:  /s/ Constantine M. Dakolias

 

Constantine M. Dakolias 
President 

Principal amount of 2015 Notes held: £12,400,000.00
Date: May 31, 2009 

1345 Avenue of the Americas, 46  Floor 
New York, New York 10105 
Attention: Constantine M. Dakolias 
Fax: (212) 798-6099 

FCOF UB Securities LLC 

By:  /s/ Constantine M. Dakolias

 

Constantine M. Dakolias 
President 

Principal amount of 2015 Notes held: £9,500,000.00
Principal amount of 2023 Notes held: £5,500,000.00 
Date: May 31, 2009 

1345 Avenue of the Americas, 46  Floor 
New York, New York 10105 
Attention: Constantine M. Dakolias 
Fax: (212) 798-6099 

th

th

th
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Signature Page to Lockup Agreement 

HOLDERS:

Appaloosa Investment Limited Partnership I

By: /s/ James E. Bolin
Name: James E. Bolin
Title: Partner

Principal amount of 2015 Notes held: 
£15,181,000

Principal amount of 2023 Notes held: 
£22,696,000

Date: 6/1/09

c/o Appaloosa Management LP
     51 JFK Parkway, 2nd Fl
     Short Hills, NJ 07078

Attention: James Bolin
Fax: (973) 701-7055

Palomino Fund Ltd.

By: /s/ James E. Bolin
Name: James E. Bolin
Title: Partner

Principal amount of 2015 Notes held: 
£22,187,000

Principal amount of 2023 Notes held: 
£33,171,000

Date: 6/1/09

c/o Palomino Fund Ltd.
     51 JFK Parkway, 2nd Fl
     Short Hills, NJ 07078

Attention: James Bolin
Fax: (973) 701-7055
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Signature Page to Lockup Agreement 

Thoroughbred Master Ltd.

By: /s/ James E. Bolin
Name: James E. Bolin
Title: Partner

Principal amount of 2015 Notes held: 
£11,306,000

Principal amount of 2023 Notes held: 
£18,457,000

Date: 6/1/09

c/o Thoroughbred Master Ltd.
     51 JFK Parkway, 2nd Fl
     Short Hills, NJ 07078

Attention: James Bolin
Fax: (973) 701-7055

Thoroughbred Fund LP 

By: /s/ James E. Bolin
Name: James E. Bolin
Title: Partner

Principal amount of 2015 Notes held: 
£10,828,000

Principal amount of 2023 Notes held: 
£17,676,000

Date: 6/1/09

c/o Thoroughbred Fund LP
     51 JFK Parkway, 2nd Fl
     Short Hills, NJ 07078

Attention: James Bolin
Fax: (973) 701-7055
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Signature Page to Lockup Agreement 

HOLDERS:

Elliot International, L.P.,
By: Elliott International Capital Advisors Inc. –
As attorney-in-fact

By: /s/ Elliot Greenberg
Elliot Greenberg, Vice President

Principal amount of 2015 Notes held: 
£46,200,000

Principal amount of 2023 Notes held: £2,400,000

Date: May 31, 2009

c/o Elliot Management Corporation
712 Fifth Avenue
New York, NY 10019
Attention: Didric Cederholm
Fax: (212) 586-9461

The Liverpool Limited Partnership
By: Liverpool Associates Ltd. – As General 
Partner

By: /s/ Elliot Greenberg
Elliot Greenberg, Vice President

Principal amount of 2015 Notes held: 
£20,800,000

Principal amount of 2023 Notes held: £1,600,000

Date: May 31, 2009

c/o Elliot Management Corporation
712 Fifth Avenue
New York, NY 10019
Attention: Didric Cederholm
Fax: (212) 586-9461

Page 20 of 27Lock Up Agreement

6/8/2012http://sec.gov/Archives/edgar/data/1467858/000119312509169233/dex105.htm

09-50026-reg Doc 11857-11 Filed 06/20/12 Entered 06/20/12 16:13:21 Exhibit KK - Form 8-K 
   dated August 7    2009 (Relevant Excerpts) Pg 24 of 31



Exhibit A  

Extraordinary Resolution  

Set out below in a combination form is the text of the Extraordinary Resolution. For clarity, the opening text for the 
Extraordinary Resolution in respect of each series has been set out separately.  

For the 2015 Notes:  
“THAT THIS MEETING (the “2015 Meeting”) of the holders of the 2015 Notes (the “2015 Holders”) and benefiting 

from the provisions of the fiscal and paying agency agreement among General Motors Nova Scotia Finance Company (the 
“Company”), General Motors Corporation, Deutsche Bank Luxembourg S.A. (the “Fiscal Agent”) and Banque Générale du 
Luxembourg S.A. (the “Paying Agent” and together with the Fiscal Agent, the “Agents”) dated as of July 10, 2003 (the 
“Fiscal and Paying Agency Agreement”), by Extraordinary Resolution (the “Extraordinary Resolution”), HEREBY:”  

For the 2023 Notes:  
“THAT THIS MEETING (the “2023 Meeting”) of the holders of the 2023 Notes (the “2023 Holders”) and benefiting 

from the provisions of the fiscal and paying agency agreement among General Motors Nova Scotia Finance Company (the 
“Company”), General Motors Corporation, Deutsche Bank Luxembourg S.A. (the “Fiscal Agent”) and Banque Générale du 
Luxembourg S.A. (the “Paying Agent” and together with the Fiscal Agent, the “Agents”) dated as of July 10, 2003 (the 
“Fiscal and Paying Agency Agreement”), by Extraordinary Resolution (the “Extraordinary Resolution”), HEREBY:”  

For the 2015 and 2023 Notes (each series voting separately)  
RESOLVES by special quorum an Extraordinary Resolution in accordance with the proviso to paragraph 5 of Schedule 

4 of the Fiscal and Paying Agency Agreement to authorize and direct the addition of a new provision at the end of, and 
forming part of, Condition 6 of Schedule 1 of the Fiscal and Paying Agency Agreement, which also forms a part of the 
Global Notes representing the 2015 Notes and the 2023 Notes, as follows:  

“Certain Claims  
Upon the approval of the Extraordinary Resolution at the Meeting and the payment by the Company and the Paying 

Agent of the Consent Fee to each of the Noteholders in accordance therewith, each Noteholder hereby releases and 
discharges the defendants in the Nova Scotia Proceeding (and the past and/or present directors, officers, employees, partners, 
insurers, co-insurers, controlling shareholders, attorneys, advisers, consultants, accountants or auditors, personal or legal 
representatives, predecessors, successors, parents, subsidiaries, divisions, joint ventures, assigns, spouses, heirs, related 
and/or affiliated entities of each of them) from all claims and demands that are raised in the proceeding in the Supreme Court 
of Nova Scotia titled Aurelius Capital Partners, LP v.  
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General Motors Corporation et al, Court File No. HFX No. 308066 (the “Nova Scotia Proceeding”), and agrees to 
discontinue the Nova Scotia Proceeding on a without costs basis. Nothing contained in this Extraordinary Resolution shall 
preclude any Noteholder from pursuing any of the claims raised in the Nova Scotia Proceeding against any of the Canadian 
Entities or the Guarantor or any of the other debtors in the Chapter 11 Cases in the event that the payment of the Consent Fee 
is successfully challenged by any person in a future proceeding and, as a result, an amount equal to the Consent Fee has been 
repaid; provided, that, this Extraordinary Resolution precludes each Noteholder from pursuing any of the claims raised in the 
Nova Scotia Proceeding against any of Neil Macdonald, John Stapleton, Mercedes Michel and Maurita Sutedja (and their 
respective heirs, administrators and assigns) in the event that the payment of the Consent Fee is successfully challenged by 
any person in a future proceeding.  

Upon the approval of the Extraordinary Resolution at the Meeting and the payment by the Company and the Paying 
Agent of the Consent Fee to each of the Noteholders in accordance therewith, each Noteholder waives all (and shall cease to 
have any) rights and claims against the Company in respect of the Loan Agreements (as defined below), including with 
respect to any compromise or settlement of the loans thereunder, and such Noteholder’s rights in the Loan Agreements, and 
each Noteholder hereby releases and discharges GM Canada (and its past and present officers, directors and employees), Neil 
Macdonald, John Stapleton, Mercedes Michel and Maurita Sutedja (and their respective heirs, administrators and assigns) 
from all claims and demands whatsoever, presently known or unknown, which the Noteholders ever had, now have or may 
hereafter have against them by reason of claims and demands arising from or in connection with those certain loan 
agreements between the Company and GM Canada each dated as of July 10, 2003 and pursuant to which GM Canada 
borrowed from the Company the sum of five hundred fifty-five million, eight hundred sixty thousand Canadian dollars 
(C$555,860,000), and the sum of seven hundred seventy-eight million, two hundred four thousand Canadian dollars 
(C$778,204,000), respectively (collectively, the “Loan Agreements”), provided that nothing contained in this Extraordinary 
Resolution shall preclude the Noteholders from pursuing any claim in respect of the parties and claims otherwise released in 
this paragraph in the event that the payment of the Consent Fee is successfully challenged by any person in a future 
proceeding and, as a result, an amount equal to the Consent Fee has been repaid. Furthermore, in the event that the payment 
of the Consent Fee is successfully challenged by any person in a future proceeding, and, as a result, an amount equal to the 
Consent Fee has been repaid, the settlement between the Company and GM Canada of the amount owing under the Loan 
Agreements as contemplated by this Transaction shall be null and void and the full amount owing under the Loan 
Agreements as of the date hereof shall be immediately due and payable according to their terms as they exist as of the date 
hereof.  
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Upon the approval of the Extraordinary Resolution at the Meeting and the payment by the Company and the Paying 
Agent of the Consent Fee to each of the Noteholders in accordance therewith, with respect to any other claim it may have 
against the Canadian Entities or the Guarantor in its capacity as a holder of the Notes, the Noteholder covenants and agrees 
not to pursue any claim it may have other than in connection with the advancement of its claim under the Guarantee, the 
advancement of its claim against GM Nova Scotia in respect of the Notes and the Deficiency Claim (each as defined below). 
Nothing contained in this Extraordinary Resolution shall preclude the Noteholder from pursuing any other claim it may have 
against the Canadian Entities or the Guarantor or any of the other debtors in the Chapter 11 Cases in the event that the 
payment of the Consent Fee is successfully challenged by any person in a future proceeding. For purposes of this 
Extraordinary Resolution, the “Guarantee” shall mean that certain guarantee of the Notes by the Guarantor included in the 
Fiscal and Paying Agency Agreement and the Notes.  

Nothing contained in this Extraordinary Resolution is in any way intended to, nor shall it in any way operate to, directly 
or indirectly, limit, waive, impair or restrict, any rights, interests, remedies or claims (whether at law or in equity, and 
whether now or hereafter existing) which any Noteholder may have against, or to which any Noteholder is due or owed from, 
the Company in respect of the Notes or the Guarantor in respect of the Guarantee Claim or the Deficiency Claim (as such 
terms are defined in the Lock-up Agreement). It is hereby expressly acknowledged, agreed and confirmed that that (i) the 
Deficiency Claim is a valid and enforceable claim of the Company and shall be enforceable against the Guarantor as allowed 
pre-petition general unsecured claims (the “Allowed Claims”) to the fullest extent permitted under applicable laws, (ii) the 
Notes are valid and enforceable claims to the Noteholders and shall be enforceable against the Company in their full amount, 
and (iii) the Guarantee Claim is a valid and enforceable claim of the Noteholders and shall be enforceable against the 
Guarantor as Allowed Claims to the fullest extent permitted under applicable laws.  

For purposes of clarity, it is understood and agreed that nothing contained in this Extraordinary Resolution shall: 
(i) release in any respect whatsoever any claim against the Company on the Notes or any claim against the Guarantor on the 
Guarantee, or (ii) preclude a Noteholder from pursuing any claim it may have against the Guarantor or any of the other 
debtors in the Chapter 11 Cases or any other Party that is not based on such Holder’s ownership of Notes.  

The Consent Fee payment does not reduce, limit or impair the Notes, the Guarantee Claim or the Deficiency Claim.  

The Guarantor confirms that its only claim against the Company is the Swap Liability. If for any reason any portion of 
the Deficiency Claim is disallowed, the Guarantor agrees that the Swap Liability is subordinated to the prior, indefeasible 
payment in full of the Notes. In any event, any and all other undisclosed indebtedness, claims, liabilities or obligations of the 
Company to the Guarantor other than the Swap Liability are subordinated to the prior, indefeasible payment in full of the 
Notes. To the extent of the subordination provided for herein, the Guarantor agrees that should it receive any payments from 
the Company or a trustee in bankruptcy of the Company, it will hold such payment in trust and immediately pay over such 
amounts to the paying agent for the Notes. For purposes of this Extraordinary Resolution, “Swap Liability” shall mean the 
obligations of the Company to the Guarantor, under currency swap arrangements between the Guarantor and the Company.  
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The Guarantor shall not assert any right of set-off in respect of the Deficiency Claim.  

RESOLVES by special quorum an Extraordinary Resolution in accordance with Schedule 4 of the Fiscal and Paying 
Agency Agreement to pay, subject to the approval of the foregoing Extraordinary Resolution by the requisite Noteholders, an 
amount equal to £366.46 per £1,000 of principal amount of the 2015 Notes outstanding and £380.17 per £1,000 of principal 
amount of the 2023 Notes outstanding (the “Consent Fee”), immediately following the approval of the foregoing 
Extraordinary Resolution by the requisite Noteholders. The Consent Fee shall be paid to the common depository by wire 
transfer, and Euroclear and Clearstream, as applicable, will credit the relevant accounts of their participants on the payment 
date. Payments in respect of Notes not evidenced by Global Notes shall be made by wire transfer, direct deposit or check 
mailed to the address of the holder entitled thereto as such address shall appear on the register of the Company.  

RESOLVES by ordinary quorum an Extraordinary Resolution in accordance with the proviso to paragraph 5 of 
Schedule 4 of the Fiscal and Paying Agency Agreement to authorize and direct the following:  
  

  

  

  
A-4 

 
(a) authorizes, directs and empowers the Agents to concur in, approve, and execute, and do all such deeds, instruments, 

acts and things that may be necessary to carry out and give effect to these resolutions; 

 
(b) sanctions, assents to and approves any necessary or consequential amendment to the Fiscal and Paying Agency 

Agreement to effect these resolutions; and 

 
(c) acknowledges that capitalized terms used in these resolutions have the same meanings as those defined in the Fiscal 

and Paying Agency Agreement, as applicable. 
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Exhibit B  

Escrow Term Sheet  
  
Escrow Agent   A Canadian institutional trustee mutually satisfactory to the parties, acting reasonably

Deposit

  

GMCL deposits the Consent Fee (the “Escrow Amount”) into a segregated account maintained on 
behalf of GMCL and GM Nova Scotia and the Holders with the Escrow Agent with a Canadian 
financial institution (“Escrow Account #1”)

Release upon passing 
of extraordinary 
resolution

  

Upon receipt by the Escrow Agent of the scrutineer’s report for the noteholder Meeting evidencing 
that the Extraordinary Resolution has been duly passed by the requisite majority of noteholders, the 
Escrow Agent shall cause the Escrow Amount to be deposited into a new segregated account opened 
on behalf of GM Nova Scotia and maintained by the Escrow Agent with a Canadian financial 
institution (“Escrow Account #2”). 

  

Upon deposit of the Escrow Amount in Account #2, GM Nova Scotia shall be deemed to have 
acknowledged and agreed that the loans under the Loan Agreements shall have been settled and 
compromised in full subject to the terms of the Lock-Up Agreement.

  

Immediately upon the deposit of the Escrow Amount into Account #2, the Escrow Agent shall 
release the Escrow Amount and cause the Escrow Amount to be deposited with the Fiscal Paying 
Agent into the account specified by the Fiscal Paying Agent on Schedule A to the Escrow 
Agreement.

Release of funds to 
GMCL

  

The Escrow Agent shall cause the Escrow Amount to be released from Escrow Account #1 to 
GMCL and deposited into the account specified by GMCL on Schedule B to the Escrow Agreement 
in the following circumstances:

  

(i) if GM Nova Scotia and all of the Holders notify the Escrow Agent that the Meeting called for the 
passage of the Extraordinary Resolution has failed to occur prior to July 9, 2009 due to 
circumstances which are outside GM Nova Scotia’s control and the Lockup Agreement has been 
terminated by the Holders; or

  

(ii) upon receipt by the Escrow Agent of the scrutineer’s report for the noteholder Meeting 
evidencing that after holding the Meeting, the Extraordinary Resolution failed to be passed by the 
requisite majority of noteholders.

Page 25 of 27Lock Up Agreement

6/8/2012http://sec.gov/Archives/edgar/data/1467858/000119312509169233/dex105.htm

09-50026-reg Doc 11857-11 Filed 06/20/12 Entered 06/20/12 16:13:21 Exhibit KK - Form 8-K 
   dated August 7    2009 (Relevant Excerpts) Pg 29 of 31



  
2 

Release upon 
Bankruptcy or 
Failure to hold 
meeting   

Upon receipt of notice by the Requisite Holders of any of the following events, the Escrow Agent 
shall cause the Escrow Amount to be released from Escrow Account #1 to all of the Holders and 
deposited into such accounts as may be specified in writing by each relevant Holder:

  

(a)     Bankruptcy, CCAA or any similar proceeding of GM Nova Scotia initiated directly or 
indirectly or fomented in any way by GM Nova Scotia or one of its affiliates;

  

(b)     a bankruptcy, CCAA or any similar proceeding of GMCL initiated directly or indirectly 
or fomented in any way by GMCL or one of its affiliates; or 

  

(c)     a failure to hold the Meeting by July 9, 2009 due to circumstances which are within GM 
Nova Scotia’s control.

  

For purposes of this section, “Requisite Holders” means Holders representing at least 51% of the 
outstanding principal amount of each series of Notes.

Release upon 
disputed Material 
Breach

  

In the case of a material breach of the Lockup Agreement other than those referred to above, the 
Escrow Agent shall retain the Escrow Amount in Escrow Account #1 until the Escrow Agent 
receives a final court order determining that such Material Breach has occurred. In such 
circumstances, the Escrow Agent shall pay out the Escrow Amount from Escrow Account #1 in a 
manner consistent with such court order (it being understood that if a Material Breach has occurred, 
the Escrow Amount shall be paid to the Holders).

Interest
  

Accrues to benefit of GMCL from date of Escrow Agreement to June 30, 2009 inclusive; thereafter 
accrues for the benefit of the Holders.

Currency   British Pounds

Fees

  

All fees of the Escrow Agent shall be for the account of GMCL. Fees and expenses of the Escrow 
Agent arising from court proceedings will be paid by GMCL subject to a right of reimbursement 
from the Escrow Amount in the event that GMCL is successful in such court proceedings.
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Indemnity   GMCL (unless broader indemnity required by Escrow Agent).

Termination   The Escrow Agreement shall be entered into no later than Wednesday June 4, 2009.

Definitions   Defined terms shall have the meanings set out in the Lock-Up Agreement.

Governing Law   Ontario
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