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WASHINGTON, D.C.

Re:	 In re General Motors Corp., et al., (the "Debtors")_
chapter 11 Case No. 09-50026 (REG) 

Dear Judge Gerber:

This letter is in response to your request made on July 1, 2009, during the
hearing on the Debtors' Motion seeking, inter alia, an order authorizing and approving
that Certain Master Sale and Purchase Agreement, by and among the Debtors and
NGMCO, Inc., a purchaser sponsored by the United States Department of the Treasury,
that we furnish you with the references in the prepetition Loan and Security Agreement,
dated as of December 31, 2008, by and between General Motors Corporation and the
U.S. Treasury (the "LSA") relating to the collateral granted thereunder and the exclusions
from such grant of collateral.

Section 4.01 of the LSA provides for the granting of the liens and security
interests to the Lender under the LSA. A copy of section 4.01 is attached hereto as
Exhibit A. The top of the second page of Exhibit A refers to the term "Excluded
Collateral" which is expressly excluded from the collateral granting clause. The relevant
portion of section 4.01 is as follows:

provided that, notwithstanding anything to the contrary
contained herein or in any other Loan Document, the term
"Collateral" and each other term used in the definition
thereof shall not include, and the Borrower is not pledging
or granting a security interest in, any Property to the extent
that such Property constitutes "Excluded Collateral."
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The definition of "Excluded Collateral" is set forth on pages 5-6 of the
LSA which are attached hereto as Exhibit B. Clause (v) of that definition provides that
"Excluded Collateral" includes:

(v) any Property, including any debt or Equity Interest and
any manufacturing plant or facility which is located within
the continental United States, to the extent that the grant of
a security interest therein to secure the Obligations will
result in a lien, or an obligation to grant a lien, in such
Property to secure any other obligation.

Accordingly, by operation of the clear and express provisions of the LSA,
it is not possible to violate the equal and ratable clause in the bond indentures as asserted
by Mr. Parker.

Respectfully,

Stephen Karotkin

cc: Counsel to objecting parties who
presented closing arguments
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EXECUTION VERSION

LOAN AND SECURITY AGREEMENT

By and Between

The Borrower Listed on Appendix A

as Borrower

and

THE UNITED STATES DEPARTMENT OF THE TREASURY

as Lender

Dated as of December 31,2008



SECTION 4. COLLATERAL SECURITY.

	

4.01	 Collateral; Security Interest.

(a) Subject to any amendments, restatements, supplements or other modifications in
Section 4.01 of Appendix A. as security for the prompt and complete payment when due of the
Obligations and the performance by the Borrower of all the covenants and obligations to be performed
by it pursuant to this Loan Agreement and the other Lon Documents, the Borrower hereby mortgages,
pledges and grants to the Lender a Lien on and security interest in all of its rights, title and interest in
and to all personal property and real property wherever located and whether now or hereafter existing
and whether now owned or hereafter acquired, of every kind and description, tangible or intangible,
including without limitation, the following, whether now or hereafter existing and wherever located:

(i)	 all Intellectual Property as well as royalties therefrom;

each Individual Property;

(iii) all cash and Cash Equivalents, and all other property from time to time
deposited in any account or deposit account and the monies and property in the
possession or under the control of Lender or any affiliate, representative, agent or
correspondent of Lender related to the foregoing;

(iv) all other tangible and intangible personal property of the Borrower
(whether or not subject to the Uniform Commercial Code), including, without limitation,
all bank and other accounts and all cash and all investments therein, all rights to receive
cash and investments, including without limitation, state, Federal or local tax refunds,
intercompany debt, all proceeds, products, offspring, accessions, rents, profits, income,
benefits, substitutions and replacements of and to any of the property of the Borrower
described in the preceding clauses of this Section 4.01(a) (including, without limitation,
any proceeds of insurance thereon and all causes of action, claims and warranties now or
hereafter held by the Borrower in respect of any of the items listed above), and all books,
correspondence, files and other Records in the possession or under the control of the
Borrower or any other Person from time to time acting for the Borrower that at any time
evidence or contain information relating to any of the property described in the preceding
clauses of this Section 4.01(a) or are otherwise necessary or helpful in the collection or
realization thereof;

(v) all rights, title and interest of the Borrower (but not any of the
obligations, liabilities or indemnifications of the Borrower) in, to and under the Loan
Documents;

(vi) all "accounts," "chattel paper," "commercial tort claims," "deposit
accounts," -documents," "equipment," "general intangibles" (including without
limitation, uncertificated Equity Interests), "goods," "instruments," "inventory,"
"investment property," "letter of credit rights." and -securities'accounts," as each of
those terms is defined in the Uniform Commercial Code;

( vii)	 and all products and proceeds relating to or constituting any or all of the
foregoing (clauses (i) through (vii) collectively, the "Collateral");
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in each case howsoever the Borrower's interest therein may arise or appear (whether by ownership,
security interest, claim or otherwise), provided that, notwithstanding anything to the contrary contained
herein or in any other Loan Document, the term "Collateral" and each other term used in the definition
thereof shall not include, and the Borrower is not pledging or granting a security interest in, any Property
to the extent that such Property constitutes Excluded Collateral; provided further that if and when, and to
the extent that, any Property ceases to be Excluded Collateral, the Borrower hereby grants to the Lender,
and at all times from and after such date, the Lender shall have, a first priority or junior priority, as
applicable. Lien in and on such Property (subject to Permitted Liens) and the Borrower shall cooperate in
all respects to ensure the prompt perfection of the Lender's security interest therein.

The Liens granted to Lender hereinabove shall be first priority Liens on all of the Collateral
(subject to Permitted Liens and to the extent legally and contractually permissible); provided that, with
respect to the Collateral which is subject to a Senior Lien, as set forth on Schedule 6.28, the Lien shall be
of junior priority (subject to Permitted Liens and to the extent legally and contractually permissible).

The Obligations of the Borrower under the Loan Documents constitute recourse obligations of the
Borrower, and therefore, their satisfaction is not limited to payments from the-Facility Collateral.

(b) With respect to each right to payment or performance included in the Collateral
from time to time, the Lien granted therein includes a continuing security interest in (i) any supporting
obligation that supports such payment or performance and (ii) any Lien that (A) secures such right to
payment or performance or (B) secures any such supporting obligation.

4.02 UCC Matters; Further Assurances. The Borrower, shall, at all times on and
after the date hereof, and at its expense, cause Uniform Commercial Code financing statements and
continuation statements to be filed in all applicable jurisdictions as required to continue the perfection of
the security interests created by this Loan Agreement. The Borrower shall, from time to time, at its
expense and in such manner and form as the Lender may reasonably require, execute, deliver, file and
record any other statement, continuation statement, specific assignment or other instrument or document
and take any other action that may be necessary, or that the Lender, may reasonably request, to create,
evidence, preserve, perfect or validate the security interests created hereunder or to enable the Lender to
exercise and enforce its rights hereunder with respect to any of the Facility Collateral. To the extent
contemplated in the Post-Closing Letter Agreement. the Borrower agrees that, if the grant of a security
interest in any Property to Lender requires a consent to such grant from any other Person (other than the
Borrower or any of its Affiliates), the Borrower shall use its best efforts to procure such consent. Further,
the Borrower agrees that if any Excluded Collateral should, at any time following the Effective Date,
become Collateral on which the Lender is permitted to take a Lien, the Borrower shall so notify the
Lender and cooperate with and shall take all steps as may be reasonably required by the Lender to enable
and continue the perfection of the Lender's security interests therein and shall comply with the provisions
of Section 7.16 hereof in connection therewith, to the extent applicable. Without limiting the generality
of the foregoing. the Borrower shall: upon the request of the Lender, execute and file such Uniform
Commercial Code financing or continuation statements, or amendments thereto or assignments thereof.
Mortgages, and such other instruments or notices, as may be necessary or appropriate or as the Lender
may request. The Borrower hereby authorizes the Lender to file one or more Uniform Commercial Code
financing or continuation statements, and amendments thereto and assignments thereof, relative to all or
any of the Collateral now existing or hereafter arising without the signature of the Borrower where
permitted by law. A carbon, photographic or other reproduction of this Loan Agreement or any financing
statement covering the Collateral or any part thereof shall be sufficient as a financing statement.

4.03	 Chances in Locations, Name, etc. If the Borrower shall (i) change the location
of its chief executive office/chief place of business from that specified in Section 6.10 hereof, (ii) change
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EXECUTION VERSION

LOAN AND SECURITY AGREEMENT

By and Between

The Borrower Listed on Appendix A

as Borrower

and

THE UNITED STATES DEPARTMENT OF THE TREASURY

as Lender

Dated as of December 31,2008



the benefit of Lender, as the same may be amended, restated, replaced, supplemented or otherwise
modified from time to time.

-Equity Interests" shall mean any and all equity interests, including any shares of stock,
membership or partnership interests, participations or other equivalents whether certificated or
uncertiticated (however designated) of a corporation, limited liability company, partnership or any other
entity, and any and all similar ownership interests in a Person and any and all warrants or options to
purchase any of the foregoing.

-Equity Pledge Agreement" shall mean that certain pledge agreement, dated as of the
date hereof, by each Pledgor in favor of the Lender.

-ERISA" shall mean the Employee Retirement Income Security Act of 1974, as amended
from time to time.

-ERISA Affiliate" shall mean any corporation or trade or business or other entity,
whether or not incorporated, that is a member of any group of organizations (i) described in
Section 414(b), (c), (m) or (o) of the Code of which any Loan Party is a member or (ii) which is under
common control with any Loan Party within the meaning of section 4001 of ERISA.

-ERISA Event" shall mean (i) any Reportable Event or a determination that a Plan is -at
risk" (within the meaning of Section 302 of ERISA); (ii) the incurrence by the Borrower or any ERISA
Affiliates of any liability under Title IV of ERISA with respect to the termination of any Plan or the
withdrawal or partial withdrawal of the Borrower or any of its respective ERISA Affiliates from any Plan
or Multiemployer Plan; (iii) the receipt by the Borrower or any ERISA Affiliates from the PBGC or a
plan administrator of any notice relating to the intention to terminate any Plan or Plans or to appoint a
trustee to administer any Plan; (iv) the receipt by the Borrower or any ERISA Affiliates of any notice, or
the receipt by any Multiemployer Plan from the Borrower or any ERISA Affiliates of any notice,
concernin g the imposition of Withdrawal Liability or a determination that a Multiemployer Plan is, or is
expected to be, insolvent or in reorganization, within the meaning of Title IV of ER1SA; or (v) the
occurrence of a nonexempt -prohibited transaction - with respect to which the Borrower, the other Loan
Parties or their ERISA Affiliates is a -disqualified person - (within the meaning of Section 4975 of the
Code) or with respect to which the Borrower or any ERISA Affiliate could otherwise be liable.

-Event of Default" shall have the meaning provided in Section 9.01.

-Excluded Collateral" shall mean any Property to the extent that a grant of a security
interest therein (a) is prohibited by any Applicable Law, or requires a consent pursuant to Applicable Law
that has not been obtained from any Governmental Authority, or (b) is contractually prohibited, or
constitutes a breach or default under or results in the termination of any contract (except to the extent that
such contract or the related prohibitive provisions therein are ineffective under the New York Uniform
Commercial Code or other Applicable Law) or requires a consent from any other Person (other than the
Borrower or any of its Affiliates) that has not been obtained, (c) in the case of any investment property (as
such term is defined in the Uniform Commercial Code), is prohibited under any applicable organizational,
constitutive, shareholder or similar agreement (except to the extent that such agreement or the related
prohibitive provisions therein are ineffective under the Uniform Commercial Code or other Applicable
Law), or (d) is Property of any of the following types:

(i)	 motor vehicles situated in a jurisdiction in which the perfection of a
security interest is excluded from the Uniform Commercial Code;
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(ii) voting Equity Interests in any Controlled Foreign Subsidiary, to the
extent (but only to the extent) required to prevent the Collateral from including more than 65% of
all voting Equity Interests in such Controlled Foreign Subsidiary;

(iii) any Equity Interests owned by the Borrower or other Loan Party in any
Excluded Subsidiary;

(iv) assets that give rise to tax-exempt interest income within the meaning of
Section 265(a)(2) of the Internal Revenue Code of 1986, as amended from time to time;

:(v) any Property, including any debt or Equity Interest and any
manufacturing plant or facility which is located within the continental United States, to the extent
that the grant of a security interest therein to secure the Obligations will result in a lien, or an
obligation to grant a lien, in such Property to secure any other obligation; /

(vi)	 any "intent to use" United States trademark application for which a
statem	 fuse has not been filed;

(vii) any Property that is subject to a purchase option granted to any dealer of
the Borrower's or any Loan Parties' products with respect to the related dealership Properties;

(viii) any Property (including any tangible embodiments of Intellectual
Property that may be affixed to or embodied in any Property), including any Equity Interest, to
the extent that the Borrower or any other Loan Party has assigned, pledged, or otherwise granted a
security interest in or with respect to such Property to secure any indebtedness or any other
obligations, including any Senior Lien Loan, prior to the Effective Date, to the extent that a grant
of a security interest therein is contractually prohibited, or constitutes a breach or default under or
results in the termination of any contract, or requires a consent from any other Person (other than
the Borrower or any of its Affiliates) that has not been obtained;

(ix) any Property of the Borrower or any Loan Party acquired with (a) funds
obtained from the Government of the United States, including proceeds of any loan obtained
under Section 136 of the EISA or (b) under any other government programs or using other
government funds, including proceeds of government loans, contracts, grants, cooperative
agreements, or Cooperative Research and Development Agreements, to the extent that a grant of a
security interest therein is contractually prohibited, or constitutes a breach or default under or
results in the termination of any contract or precludes eligibility for funding described in clauses
(a) or (b) above or requires a consent from any other Person (other than the Borrower or any of its
Affiliates) that has not been obtained;

(x) any Property, including cash and cash equivalents, (x) pledged or
deposited in connection with insurance, includin g, worker's compensation, unemployment
insurance or other types of social security or pension benefits, (y) pled ged or deposited to secure
the performance of bids, tenders, statutory obligations, and surety, appeal, customs or
performance bonds and similar obligations, or (z) pledged or deposited to secure reimbursement
obligations in respect of letters of credit issued to support any obligations or liabilities described
in clauses (x) or (y) above; and

(xi) to the extent not otherwise included, all proceeds, including cash
proceeds (as each such term is defined in the Uniform Commercial Code), and products of
Excluded Collateral, in whatever form, including cash or cash equivalents.
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