EXHIBIT E



FIRST AMENDMENT AND AGREEMENT

FIRST AMENDMENT AND AGREEMENT, dated as of January 6, 2003 (this

“First Amendment and Agreement”), among GENERAL MOTORS CORPORATION, a
Delaware corporation; AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware
business trust; WILMINGTON TRUST COMPANY, a Delaware banking corporation, not in its
individual corporate capacity but solely as trustee of the Trust; THE VARIOUS FINANCIAL
INSTITUTIONS party hereto and referred to on the signature pages hereof as Investors; THE
VARIOUS FINANCIAL INSTITUTIONS party hereto and referred to on the signature pages
~ hereof as Backup Facility Banks; RELATIONSHIP FUNDING COMPANY, LLC, a Delaware

limited liability company; and JPMORGAN CHASE BANK (formerly known as The Chase

Manhattan Bank), a New York banking corporation, as Administrative Agent (in such capacity,
the “Administrative Agent”). .

WITNESSETH:

: . WHEREAS, the parties hereto are parties to a Participation Agreement dated as of
October 31, 2001, relating to a synthetic Iease of the Properties defined therein (the
“Partlcmatlon Agreement”) and

WHEREAS, the Lessee desires to substitute certain of the Properties with new
‘properties, and, in connection therewith, the parties hereto desire to amend and supplement
certain provisions set forth in the Operative Agreements;

NOW THEREFORE, in consideration of the premises herein contained and for
-other good and valuable consideration, the receipt of which is hereby acknowledged, the parties
hereto hereby agree, and consent for all purposes under any Operative Agreement, as follows:

1. Defined Terms. Capitalized terms used herein but not otherwise defined
herein shall have the respective meanings, and shall be interpreted in accordance with the rules
of usage, set forth in Annex A to the Participation Agreement (the “Definitions™).

2. Amendments to the Operative Agreements. The Operative Agreements
are hereby amended as follows:

1) Exhibit B to the Agency Agreement is hereby deleted in its entirety and
Exhibit A attached hereto is hereby substituted therefor.

(i1) Schedule 1 to the Definitions is hereby deleted in its entirety and Exhibit
B attached hereto is hereby substituted therefor.

(iii) In Annex A to the Participation Agreement, the defined term “RFC Loan
Commitment” is deleted in its entirety and replaced with the following: “RFC Loan
Commitment” means $314,730,000.

(iv)  Parcel 6/C Purchase Option and Partial Release.

A. With respect to Parcel 6/C, Section 20.1 of the Lease is hereby amended to
additionally grant Lessee the option to purchase (x) the strip of land anticipated to
be dedicated to the City of Detroit for a north-south road right-of-way, bisecting

" Parcel 6/C at a point to be determined and connecting Franklin Street on the north
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and Atwater Street on the south, and (y) that portion of Parcel 6/C east of, and
contiguous with, the new road right-of- way (collectively, the ‘Parcel 6/C
Released Portion”), for a Purchase Option Price equal to the Termination Value
applicable to Parcel 6/C on the applicable Property Closing Date less the
Remaining Parcel 6/C Termination Value (the “Parcel 6/C Release Price”). If
Lessee consummates the partial purchase under this provision, thereafter for
purposes of the Operative Agreements, all references to the Parcel 6/C Property -
shall be deemed to refer to Parcel 6/C, less the Parcel 6/C Released Portion, and
the Termination Value for such remaining portion shall be the Remaining Parcel
6/C Termination Value. This provision shall not limit Lessee’s option to purchase
(x) the entire Parcel 6/C under Section 20.1 if Lessee does not consummate the
partial purchase under this provision, or (y) the remaining portion of Parcel 6/C
under Section 20.1 for the Remaining Parcel 6/C Termination Value thereafter if
Lessee consummates the partial purchase under this provision.

B. If Lessee exercises its option described in 2(iv)A, above, the Parcel 6/C
Release Price proceeds shall be applied in accordance with Section 13.3 of the .
Participation Agreement, except that the portion allocated with respect to clauses
first, second and third of Section 13.3 shall be prorated to take into account the
fact that it is a partial payment with respect to the Parcel 6/C Property. ;

C. Section 19.1 of the Lease is hereby modified as follows:

@) in connéction with any exercise by Lessee of the dption described in 2(iv)A
above, any reference to “the applicable Property” in Section 19.1 (2) shall be
deemed to mean the Parcel 6/C Released Portior; and

(ii) at or prior to the closing of the exercise of the partial purchase under this
provision, Lessee shall deliver, or cause to be delivered, to Administrative Agent
and the Required Investors the following: (a) appropriate endorsements to the title
insurance policies delivered to Administrative Agent and Lessor pursuant to
Sections 6.2(j) and (k) of the Participation Agreement, (b) a new survey of Parcel
6/C (less the Parcel 6/C Released Portion) meeting the requirements of Section
6.2(1) of the Participation Agreement (or an appropriate modification of the
survey of Parcel 6/C delivered pursuant to Section 6.2(i) of the Participation
Agreement), (c) the Appraisal referred to in the definition of “Remaining Parcel
6/C Termination Value”, and (iv) any other documents or instruments that the
Administrative Agent and/or the Required Investors may reasonably request in
connection with the foregoing. : .

V) The Lease is hereby amended as follows: With respect to Lessee's
purchase options set forth in Sections 15,16, 19 or 20 of the Lease, Lessee shall not have ,
the ability to purchase either the River East Parking Deck or the Franklin Parking Deck
unless contemporaneously therewith Lessee also purchases, in the case of a purchase of
the River East Parking Deck, the Franklin Parking Deck and Parcel 6/C and, in the case
of a purchase of the Franking Parking Deck, the River East Parking Deck and Parcel 6/C,
and any election by Lessee to purchase either the River East Parking Deck or the Franklin
Parking Deck shall be deemed to be an election to purchase, in the case of an election to
purchase the River East Parking Deck, the River East Parking Deck, the Franklin Parking
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Deck and Parcel 6/C and, in the case of an election to purchase the Franklin Parking
Deck, the Franklin Parking Deck, the River East Parking Deck and Parcel 6/C, provided,
however, that (i) this provision shall not limit Lessee's purchase option with respect to the
entirety of Parcel 6/C or the Parcel 6/C Released Portion, as set forth in clause (iv) of this
Amendment and (i) following any exercise by Lessee of its purchase option with respect
to the Parcel 6/C Released Portion, this provision shall apply to the portion of Parcel 6/C
still subject to this Lease.

(vi)  The following definitions are added to the Definitions in alphabetical
order:

"Franklin Parking Deck" means the Propérty located at 660-670
Woodbridge Street, Detroit, MI, identified on Exhibit B to the Agency Agreement
as the "Franklin Parking Deck." :

“Parcel 6/C” means the Property located at the North East Corner of St.

Antoine and Atwater Streets, Detro1t, MI, identified on Exhibit B to the Agency
. Agreement as "Parcel 6/C.”

“Remaining Parcel 6/C Termination Value” means the value determined  §
by the Appraiser or another reputable independent appraiser reasonably :
satisfactory to the Administrative Agent and the Required Investors, of Parcel 6/C
less the Parcel 6/C Released Portion.”

PR

“River East Parking Deck" means the Property located at the South East
Corner of Rivard and Franklin Street, Detroit, MI, identified on Exhibit B to the
Agency Agreement as the "River East Parking Deck."

(vil)  Section 3 of the form of Memorandum of Lease and Supplement, Section
3.1(a) of the Participation Agreement, and Section 7.1(a) of the Lease shall each be
deleted in their entirety and respectively replaced with the following:

“SECTION 3. Ownership of the Property. It is the intent of the parties
hereto that: (A) the Lease constitutes an “operating lease” pursuant to Statement
of Financial Accounting Standards No. 13, as amended, and all EITF
pronouncements pursuant thereto, (B) for purposes of all federal, state, and local
income, sales tax and use tax laws, state and county real estate tax laws (including
but not limited to all ad valorem taxes, transfer taxes, county transfer taxes,
special assessments and/or charges and all related and/or similar tax, assessment
and/or valuation laws), state and federal commercial and corporate tax laws,
bankruptcy and insolvency laws, state and federal remedial laws, and for all other
purposes, (i) the transaction contemplated by the Lease is a financing
arrangement, Lessee will be treated as the owner of the Properties, having the
beneficial use thereof, and will be entitled to all tax benefits ordinarily available
to an owner of property like the Property for such tax purposes, (ii) the transaction

- contemplated by the Lease is a secured borrowing for the purposes of the exercise
of remedies hereunder or any enforcement or collection actions pursuant to the
term hereof following the occurrence and during the continuance of a Lease Event
of Default, and (x) by the Lease, as supplemented by this Lease Supplement; the
Lessee grants a mortgage upon and a security interest in and a lien on the Lessee’s

JPMCB-STB-00000901



ownership interest in the Property for the benefit of the Lessor to secure the
Lessee’s payment of all amounts owed by the Lessee under the lease and the other
Operative Agreements, and (y) the Lessor holds title to or a ground leasehold
interest in the Property so as to create and grant a first lien and prior security
interest in the Property subject to the Permitted liens (a) pursuant to the Lease, as
supplemented by this Lease Supplement, for the benefit of the Administrative
Agent under the Assignment of Lease, to secure to the Agent the obligations of
Lessee under the Lease, as supplemented by this Lease Supplement and (b)
pursuant to the Mortgage to secure to the Administrative Agent the obligations of
Lessor under the Mortgage, the Loan Facility Agreement and the Participation
Agreement. In addition, the parties acknowledge and agree that the
characterization of the transaction and the Lessee’s obligations as provided in this
Section 3 shall not diminish the Lessee’s express rights under the Lease and the
other Operative Agreements, including, without limitation, the Lessee’s right to
purchase the Property.”

“SECTION 3.1 Ownership of the Property. (a) The parties hereto
intend that (i) for financial accountmg purposes with respect to Lessee (A) the
Lease will be treated as an “operating lease” pursuant to Statement of Financial
Accounting Standards (SFAS) No. 13, as amended, and all EITF pronouncements
pursuant thereto, (B) Lessor will be treated as the owner and lessor of the
Properties, and (C) Lessee will be treated as the lessee of the Properties, but (ii)
for purposes of all federal, state, and local income, sales tax and use tax laws,
state and countyreal estate tax laws (including but not limited to all ad valorem
taxes, transfer taxes, county transfer taxes, special assessments and/or charges and
all related and/or similar tax, assessment and/or valuation laws), state and federal
commercial and corporate tax laws, bankruptcy and insolvency laws, state and
federalremedial laws, and for all other purposes, (A) the transactions
contemplated by the Operative Agreements will be treated as a financing
arrangement, (B) the Lenders will be treated as senior lenders making loans to
Lessee in an amount equal to the Loans, which Loans will be secured by the
Properties, (C) Lessor and the Investors will be treated as a subordinated lender
making a loan to Lessee in an amount equal to the Investor Contributions, which
loan is secured by the Properties, and (D) Lessee will be treated as the owner of
the Properties, having the beneficial use thereof, and will be entitled to all tax
benefits ordinarily available to an owner of property like the Properties for such
tax purposes.”

1 4

“SECTION 7.1 Ownershm of the Property (a) Lessor and Lessee
intent that (i) for financial accounting purposes with respect to Lessee (A) this
Lease will be treated as an “operating lease” pursuant to Statement of Financial
Accounting Standards (SFAS) No. 13, as amended, and all EITF pronouncements
pursuant thereto, (B) Lessor will be treated as the owner and lessor of the
Properties, and (C) Lessee will be treated as the lessee of the Properties, but (ii)
for purposes of all federal, state, and local income, tax, sales tax and use tax laws,
state and countyreal estate tax laws (including but not limited to all ad valorem
taxes, transfer taxes, county transfer taxes, special assessments and/or charges and
all related and/or similar tax, assessment and/or valuation laws), state and federal
commercial and corporate tax laws, bankruptcy and insolvency laws, state and
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federal remedial laws, and for all other purposes, (A) this Lease will be treated as
a financing arrangement, (B) the Lenders will be treated as senior lenders making
loans to Lessee in an amount equal to the Loans, which Loans will be secured by
the Properties, (C) Lessor and the Investors will be treated as subordinated lenders
making a loans to Lessee in an amount equal to the Investor Contributions, which
loans are secured by the Properties, and (D) Lessee will be treated as the owner of
the Properties, having the beneficial use thereof, and will be entitled to all tax
benefits ordinarily available to an owner of property like the Properties for such
tax purposes.” .

3. Conditions to Effectiveness. This First Amendment and Agreement shall
become effective on the date upon which the Administrative Agent shall have received this First
Amendment and Agreement, executed and delivered by a duly authonzed officer of each of the -
parties hereto.

4. Representations and Warranties; No Defaults. Each of Lessee, Lessor and
Support Provider hereby represents and warrants that the representations and warranties
contained in the Participation Agreement and the other Operative Agreements were, after giving
effect to this First Amendment and Agreement, true and correct in all material respects as of the

date on which they were originally made. Lessee represents that as of the date hereof there exists
no Lease Default or Lease Event of Default.

—

5. Continuing Effect of the Participation Agreement and the Other Operative
Aggeements This First Amendment and Agreement shall not constitute an amendment or waiver
of any provision of any Operative Agreement not expressly referred to herein, and shall not be
construed as a waiver or consent to any further or future action on the part of Lessee, the Lessor,
or Support Provider that would require a waiver or consent of the Administrative Agent, the
Investors and/or the Lenders except as may be provided for herein. Except as expressly amended
hereby, the provisions of the Participation Agreement and the other Operative Agreements are
and shall remain in full force and effect and are hereby ratified and confirmed.

6. Execution in Counterparts. This First Amendment and Agreement may be
executed in counterparts and all of the said counterparts taken together shall be deemed to
constitute one and the same instrument. Delivery of an executed signature page of this First
Amendment and Agreement by facsimile transmission shall be effective as delivery of a

-manually executed counterpart hereof.

' 7. GOVERNING LAW. THIS FIRST AN[ENDMENT AND
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

8. Expenses. Leéssee agrees to pay or reimburse the Administrative Agent for
all of its reasonable out-of-pocket costs and expenses incurred in connection with the

preparation, negotiation and execution of this First Ame ndment and Agreement, mcludmg,
without limitation, the fees and dlsbursements of its counsel.

9. Construction The fact that all the partles hereto executed this First

Amendment and Agreement should not be construed as requiring all such parties to execute or
consent to any particular amendment of any Operative Agreement.
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10.  Instruction The Administrative Agent, the Trustee, and Lessor are hereby
instructed to execute this First Amendment and Agreement.

11. RFC. The provisions of Section 9.5(b) and 14.20 of the Participation '

Agreement are hereby incorporated into this Amendment as if fully set forth herein.
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IN WITNESS WHEREOF, the parties hereto have caused this First Amendment

and Agreement to be duly executed by their respective officers thereunto duly authorized as of
the day and year first above written.

AUTO FACILITIES REAL ESTATE TRUST
2001-1, as Lessor

By: Wilmington Trust Company, not in its

individual capacity as Trustee
By: Wi 1!

Name i' i t Glier, Jr.
Title:” Senior Fﬁnancual Services Officer

GENERAL MOTORS CORPORATION, as Lessee
and Construction Agent

- By:

Name:

Title:
JPMORGAN CHASE BANK (formerly known as
The Chase Manhattan Bank), as Administrative
Agent

By:

Name:
Title:

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

By: /M/’Wmég

Name!  pgichadi G Oller, Jr.
Title: Senlor Financial Services Officer

RELATIONSHIP FUNDING COMPANY, LLC

By:

.Name:
Title: h

BTM CAPITAL CORPORATION, as an Investor

By:

Name:
Title:
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IN WITNESS WHEREOF, the parties hereto have caused this First Amendinent

and Agreement to be duly excouted b
the day and year first above written.

y their respective officers thereunts duly authorized as of

AUTO FACILITIES REAL ESTATE TRUST
2001-1, as Lessor ’
By:  Wilmington Trust Company, fot in it
individual capacity but solely as Trustee
By:

Namae:
Title:

GENERAL MOTORS CORPORATION, 23 Lessee

d Co Hon Agent.
o C et ONM et

e Name: San@io “P. SeHwgieTe
¥ TeDrectee | WRe danae)

JPMORGAN CHASE BANK (formexly knoswn as
The Chase Manhartan Bank), as Adnynistrative
Agent

By:

Nnmi::
Title:
WILMINGTON TRUST COMPANY, in its

individoal capacity, only to the extent cxpresdly set
forthrherein

By:
Namue:
Title:

RELATIONSHIP FUNDING COMPANY" LLC

By:

Name:
Tine:

- BTM CAPITAL CORPORATION. 2 an Invéstor

By:

Name:
Title: A

p-2

PAGE @2/82

.Sy
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IN WITNESS WHEREOF, the parties hereto have caused this First Amendment
and Agreement to be duly executed by their respective officers thereunto duly authorized as of
the day and year first above written.

AUTO FACILITIES REAL ESTATE TRUST
2001-1, as Lessor

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

Name:
Title:

GENERAL MOTORS CORPORATION, as Lessee
and Construction Agent

By:

Name:
Title:

JPMORGAN CHASE BANK (formerly known as
The Chase Manhattan Bank), as Administrative

~ Agent @é}
By: ' g gJE
Name:

Title: RICHARD W. DUKER
o MANAGING DIRECTOR

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

By:

Name:
Title:

RELATIONSHIP FUNDING COMPANY, LLC

By:

Name:
Title:

BTM CAPITAL CORPORATION, as an Investor

By:

‘Name:
Title:
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IN WITNESS WHEREOF, the parties hereto have caused this First Amendment
and Agreement to be duly executed by their respective officers thereunto duly authorized as of
the day and year first above written.

AUTO FACILITIES REAL ESTATE TRUST
2001-1, as Lessor

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

Name:
Title:

GENERAL MOTORS CORPORATION, as Lessee
and Construction Agent

By:
. Name:
Title:

JPMORGAN CHASE BANK (formerly known as
.The Chase Manhattan Bank), as Administrative
Agent

By:

Name:

Title:
WILMINGTON TRUST COMPANY , in its
individual capacity, only to the extent expressly set

forth herein

By:

Name:
Title:

RELATIONSHIP FUNDING COMPANY, LLC

gbs

By: D\/ T 3 . lﬂ
Name: TThot yget
Title: Mo;ﬂa

BTM CAPITAL CORPORATION, as an Investor

By:

Name:
Title:
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= IN WITNESS WHEREOF, the parties hereto have causéd this First Amendment
and Agreement to be duly executed by their respective officers thereunto duly authorized as of
the day and year first above written.

AUTO FACILITIES REAL ESTATE TRUST
2001-1, as Lessor

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

Name:
Title:

GENERAL MOTORS CORPORATION, as Lessee
and Construction Agent

By:

Name:

Title:
JPMORGAN CHASE BANK (formerly known as
The Chase Manhattan Bank), as Administrative
Agent ~

By:

Name:
Title:
~ WILMINGTON TRUST COMPANY, in its
individual capacity, only to the extent expressly set

forth herein

By: A

Name:
Title:

RELATIONSHIPFUNDING COMPANY, LLC

By:

Name:
Title:

BTM CAPITAL CORPORATION, as an Investor

By: QV////’/’/ Al Z A

7/{/& NMhn F. McCarthy(/
Title: yice President

JPMCB-STB-00000909



JH EQUITY REALTY INVESTORS, INC., as an
Investor

By: %/

Name: R. Douglas Donaldson

Title: Treasurer
\

" By: ( Feldd

Name: . .
o Geraldine St-Louis

Vice President
JPMORGAN CHASE BANK (formerly known as

The Chase Manhattan Bank), as a Backup Facility
Bank

By:

Name:
Title:

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

By:

Name:
Title:

BNPR PARIBAS, as a Backup Facility Bank

By:

Name:
Title:

By:

Name:
Title:

HSBC BANK USA, as a Backup Facility Bank

By:

Name:
Title:

CREDIT SUISSE FIRST BOSTON, as a Backup
Facility Bank

By:

. Name:
Title:
By:

Name:.
Title:
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JH EQUITY REALTY INVESTORS, INC., as an
Investor

By:

Name:
Title:

By:

Name:
Title:

JPMORGAN CHASE BANK (formerly known as
The Chase Manhattan Bank), as a Backup Facility

Bank »
Name:

Title: RICHARD W. DUKER
MANAGING DIRECTOR

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

By:

Name:
Title:

BNP PARIBAS, as a Backup Facility Bank

By:

Name:
Title:

By:

Name:
Title:

HSBC BANK USA, as a Backup Facility Bank

By:

Name:
Title:

CREDIT SUISSE FIRST BOSTON, as a Backup
Facility Bank

By:

Name:
Title:
By:
Name:
Title:
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JH EQUITY REALTY INVESTORS, INC., as an
Investor

By:
- Name:
Title:

By:

Name:
Title:

JPMORGAN CHASE BANK (formerly known as
The Chase Manhattan Bank), as a Backup Facility
Bank

By:

Name:

Title:
CITIBANéK}.A., as a Backup Facility Bank
By: 4"7/‘/ '

Name: / WAYNE BECKMANN K
! Managing Director
Title: Citibank, N.A.
388 Greenwich Street 23rd FI

BNP PARIBAS, as a BAtor Paility Bank

By:

Name:
Title:

By:

Name:
Title:

HSBC BANK USA, as a Backup Facility Bank

By:

Name:
Title:

CREDIT SUISSE FIRST BOSTON, as a Backup
Facility Bank

By:

Name:
Title:
By:

Name:
Title;

JPMCB-STB-00000912



JHEQUITY REALTY INV ESTORS INC,; as an
~ Investor

By:

Name:
Title:

By:

Name:
Title: _

JPMORGAN CHASE BANK (formerly known as
The Chase Manhattan Bank), as a Backup Facility

. Bank -

"By

Name:
Title:

CITIBANK, N.A., as a Backup F acility Bank

BNP PAl AS asaBackxffaFac

By: // %//Z/// / 7 ik % /

Name: WiLLlAM VAN NOSTRAND

Title: A ManaglaDlrector

j

Name RICHARD PACE
Title: . Director

HSBC BANK USA, as a Backup Facility Bank

‘By:

Name:
Title:

CREDIT SUISSE FIRST BOSTON, as a Backup
. Facility Bank

By:

Name:
Title:
By:

Name:
Title:
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JH EQUITY REALTY INVESTORS, INC., as an
Investor

By:

Name:
Title:

By:

Name:
Title:

JPMORGAN CHASE BANK (formerly known as
The Chase Manhattan Bank), as a Backup Facility
Bank

By:

Name:
Title:

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

By:

Name:
Title:

BNP PARIBAS, as a Backup Facility Bank

By:

Name:
Title:

By:

Name:
Title:

HSBC BANK USA, as a Backup Facility Bank

o JMON(HZ

Name: Michael C. Cu ip
Title: SVP

CREDIT SUISSE FIRST BOSTON, as a Backui) '
Facility Bank

By:

Name:
Title:
By:

Name:
Title:
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- JHEQUITY REALTY INVESTORS, INC., as an
Investor

By:

Name:
Title:

By:

Name:

Title:
JPMORGAN CHASE BANK (formerly known as
The Chase Manhattan Bank), as a Backup Facility
Bank ' '

By:

Name:
Title:

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

By:

Name:
Title:

BNP PARIBAS, as a Backup Facility Bank

By:

Name:
Title:

By:

Name:
Title:

HSBC BANK USA, as a Backup Facility Bank

By:_
Name:
Title:

CREDIT SUISSE FIRST BOSTON, as a kap
Facili . G/% :
By: . T

Name: MARK E. GLEASON

Title: DIR R.
By: 1 ’ %‘l \\

Name:

Title: CASSANDRA DROOGAN
ASSOCIATE
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EXHIBIT A
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EXHIBIT B

509420-0198-00754-NY02.2231203.7
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EXHIBIT A

Revised Exhibit B to Agency Agreement

Permitted Properties

SPO WAREHOUSE — BOLINGBROOK, I../

A distribution/warehouse facility loéated in Bolilngbrook, Will County, Illinois
Construction completed

Developed for use by GM’s SPO Division as a parts warehouse and distribution facility

SPO WAREHOUSE - RENO, NV../

A distribution/warehouse facility located in Reno, Washoe County, Nevada
Currently under construction '

Developed for use by GM’s SPO Division as a parts warehouse and distribution facility

AR

SPO WAREHOUSE. — DENVER, CO

A distribution/warehouse facility located in the Denver, Colorado metropolitan area
Construction will be completed prior to bringing the property into the transaction
Developed for use by GM’s SPO Division as a parts warehouse and distribution facility

SPO WAREHOUSE — ONTARIO, CA_J

A distribution/warehouse facility located in Ontario, California
Construction completed in 2002 '
Developed for use by GM’s SPO Division as a parts warehouse and distribution facility

TRANSMISSION PARTS DISTRIBUTION CENTER INDIANAPOLIS, IN../
- A recently built, completed transmission parts distribution center located in Indianapolis,
Marion County, Indiana

FRANKLIN PARKING DECK/

+ 595 space parking garage situated on 47,969 square foot land parcel
Located on the northeast corner of Franklin and St Antoine Streets, in the immediate east
vicinity of the Renaissance Center, GM’s Global Headquarters, located in Detroit, Wayne
County, MI
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Construction completed in 1998

Developed for the express purpose of accominodating parking for employees at GM’s
Global Headquarters

RIVER EAST PARKING DE@

2,167 space parking garage situated on 92,347 square foot land parcel

Located on the northeast corner of Atwater and Rivard Streets, in the immediate east
vicinity of the Renaissance Center, GM’s Global Headquarters, located in Detroit, Wayne
County, MI

Construction completed in 2000

Developed for the express purpose of accommodating parking for employees at GM’s
Global Headquarters

COMBINED PARCELS C & 6

“Vacant parcel of land measuring 2.833 acres in aggregate

Situated at the southeast corner of Franklin and St. Antoine Streets, in the immediate east
vicinity of the Renaissance Center, GM’s Global Headquarters, located in Detroit, Wayne
County, MI : ,
Original development plans called for placement of the River East deck on the parcel

Market study results suggested alternative development strategies to achieve highest and
best use : :

Parcel remains vacant today

AT

Ceperee

SPO HEADQUARTERS BUILDING )

Suburban office building consisting of one and three-story building, situated on a 45.65
acre land parcel in Grand Blanc, Genessee County, MI

Construction completed in 1997 '

Total gross building area is 340,418 square feet

Developed for the purpose of housing GM’s Service Parts Operation (SPO) Division
Currently 100%-occupied and in use by SPO

SPO WAREHOUSE — BRANDON, MS

352,000 square foot built-to-suit distribution/warehouse facility situated on 2 33 acre land

parcel located in Brandon, Rankin County, Mississippi,

Situated in an industriatoriented development, approximately 10 miles east of downtown
Jackson, MS

Construction completed in mid-1999

Developed for use by GM’s SPO Division as a parts warehouse and distribution facility
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SPO WAREHOUSE — CHARLOTTE, NC

352,000 square foot built-to-suit distribution/warehouse facility situated on an approximate
37 acre land parcel located in Charlotte, Mecklenberg County, North Carolina

Situated in a light industrial district located approximately 12 miles from the downtown
Charlotte ‘ : :

Construction completed in mid-1999 _

Developed for use by GM’s SPO Division operation as 2 parts warehouse and dstribution
facility

POWERTRAIN L6 ENGINE PLANT - FLINT, MD

805,620 square foot built-to-suit, new engine manufacturing facility situated on an
approximately 42 acre land parcel located in Flint, Genessee County, Michigan

Qituated at the northwest corner of Van Slyke and Bristol Roads, approximately 3 miles
south of downtown Flint, Michigan .
Construction completed in November of 1999 :

Developed as a component of the larger manufacturing compound for the express use by
GM’s Powertrain Group in the engine, rod and cam manufacturing and distribution process

p—
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EXHIBIT F



i P

UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and CAREFULLY
F. NAME & PHONE OF CONTACT AT FILER [optional]

440 Ninth Avenue

New York, NY 10001

l DE,*Central/SOS* Secretary of State

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

ﬁ;;crcounty Clearance Corp

0 \\U\l«“a

-

DELAWARE DEPARTMENT OF STATE
U.C.C. FILING SECTION
FILED 01:59 PM 04/12/2002
INITIAL FILING NUM: 2092526 7
AMENDMENT  NUMBER: 0000000

SRV: 020235671

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME -insert only gna deblor nime (1 or 1b) - do not abbrevists o combing names

m:unows NAME
— GENERAL MOTORS CORPCRATION

OR 15 INDWVIDUALS TAST NAME TFIRST NAME MIDOLE NAME SUFFIX
Tc. MATLING ADORESS Ty STATE AL CODE COUNTRY
767 FIFTH AVENUE NEW YORK NY [10153 USA
10. TAXID #: SSNOREIN |ADDLUINFORE |ie. TYPE OF ORGANIZATION 1, JURISDIC YION OF ORGANIZATION 19. ORGANIZATIONAL 1D #,  any
ORGANIZATION i
SEaTon lCorporauon JDelawa re loossszs [Jrone
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only gna debior name {2a o 2} - do not sbbreviels of combing names
23. ORGANIZATION'S NAME o
OR o INBIVIDUAL'S CAST NAME FIRST NAME MIDDLE NAME SUFFIX
2c. MAILING ADDRESS 7137 STATE  |POSTAL CODE COUNTRY
20.TAXID K. SSNOREIN [ADDLINFORE |2e. TYPE OF DRGANIZATION 21, JURISDICTION OF ORGANIZATION 29. ORGANIZATIONAL ID ¥, f any
ORGANIZATION
DEBTOR { 1 | l INONE

3. SECURED PARTY'S NAME {or NAME of TOTAL ASSIGNEE of ASSIGNOR S/F) - insert orly on: secured party name (38 o 3b)

33, ORGANIZATION'S NAME

JPMORGAN CHASE BANK, AS ADMINISTRATIVE AGENT

OR (55 INOWIBUAL'S TAST NAME = TFIRGT NAME SUFFIX
“3E MAILING ADDRESS Y COUNTRY
. 1 CHASE MANHATTAN PLAZA NEW YORK

4. This FINANCING STATEMENT cavers the following collaterat:

RO RONSMKIEK X Xt X ST I Ha00 X S IDH08 KK P EMX KEHRX K X

To be filed with the Secretary of State of Delaware.

See Schedule I and Exhibit A attached heretc and made a part hereof.

5. ALTERNATIVE DESIGNATION {if applicebiel! |LESSEENESSOR CONSIGNEE/CONSIGNOR LEE/BAILOR SELLER/BUYER AG. LIEN INON-UCC FILING
. % o recor mﬁf . AX Dabtors §_JDebtor 1 1 {Dedtor 2
8. CPTIONAL FILER REFERENCE DATA
06000128694 No. Add, Sheets
Print/Layout by:
~— NATIONAL UCC FINANCING STATEMENT (FORM UCC1)(REV. 07/29/98) INTERCOUNTY CLEARANCE
Filing Office Copy (0773 (4;102 m»ggzu; New York, NY

JPMCB - 00000080



¢/o Wilimington Trust Company

UCC FINANCING STATEMENT ADDENDUM

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

$. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

CERERAL MOTORS CORPORATION

OR

9b. INDIVIDUAL'S LAST NAME FIRST NAME

MIDOLE NAME SUFFIX

10. MISCELLANEOUS:

THE ABOVE SPACE I8 FOR FILING OFFICE USE ONLY

- ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert
11a. ORGANIZATION'S NAME

1

-

20 name (118 or 110) - ¢o nol abbreviate or combine names

OR e INDVIDUALS LAST AR TRRET NAME MIDOLE NANE SUFFIX
Tic. MAILING ADDRESS =13% STATE [POSTAL CODE CoUNTRY
110.TAXID ¥ SSNOREIN |ADDUINFO RE | 11e. TYPE OF ORGANIZATION 177 JURISDICTION OF GRGANTEATION 73, ORGANIZATIONAL 10 ¥, 7 any
|orRGANIZATION
DEBTOR | ; ) [ Trone
M

12.1 | ADDITIONAL SECURED PARTY'S o N ASSIGNOR S/P'S NAME - insort oniy ane name {128 or 12b)

]

KUTOYACHHYS REAL ESTATE TRUST 2001-1
OR o5 INOVIDUALS TAST NAWE FIRSTNAME WIBOLE NAME SUFER

STA TAL CODE COAINTRY
d%‘x%?“di‘»?ﬁ%‘ Fﬁ%sr COMPANY - 1160 NORTH MARKET SQUARE CV'V“I‘LM INGTON DE l] 9890-0001 USA
T

13. This FINANCING STATEMENT covers D timber 10 be cul or D 25
collateral, or is filed as D fixture filing

14. Description of real eatats:
See Exhibit A attached hereto
and incorporated herein by
reference.

15. Nams and sddress of a RECORD OWNER of sbove-described res! estale
(if Dabtor does not have a record intarest):

Auto Facilities Real Estate Trust

2001~1

17. Check aniy if appicable and check ooy one box.
Dtimrlslnfnm orDTnmencmmmmmmmymmm orDDacadmi’s Estale

1100 North Market St.
Wilmington, DE 19809-0001

18. Check aoly ff applicable and check only one box,
Debioris 3 TRANSMITTING UTRITY
Filad in connection with 8 Manuteclured-Home Transaclion — efilectve 30 yesrs
Filad in cormaciion with g Public-Finance Transaction — effactive 30 years

Print/Layout by:

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT ADDENDUM (FORM UCLC1Ad} (REV. 07/20/98) INTERCOUNTY CLEARANCE
440 Sth Avenue, New L NY

0000128694 DE,*Central/SOS* Secretary of State 00773 e S0k oy, o York. N
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SCHEDULE I
TO
UCC-1 FINANCING STATEMENT

DEBTOCR: GENERAL MOTORS CORPORATION
767 Fifth Avenue
New York, New York 10153
SECURED PARTY: AUTO FACILITIES REAL ESTATE TRUST 2001-1
c/o Wilmington Trust Company
1100 North Market Street
Wilmington, Delaware 19890-0001
ASSIGNEE OF
SECURED PARTY: JPMORGAN CHASE BANK, as Administrative Agent

1 Chase Manhattan Plaza
New York, New York 10081

This Financing Statement covers all of Debtor’s right, title and interest in, to, and
under the following property now owned or at any time hereafter acquired by Debtor, or in
which Debtor may acquire any right, title or interest (all of which property being described
below being hereafter collectively called the “Collateral”):

(A)  the parcel of real property described on Exhibit A attached hereto (the
“Land”), together with (i) the Improvements, (ii) all agreements, easements, rights of way or use,
rights of ingress or egress, privileges, appurtenances, tenements, hereditaments and other rights
and benefits at any time belonging or pertaining to the Land or the Improvements, including,
without limitation, the use of any streets, ways, alleys, vaults or strips of land adjoining, abutting,
adjacent or contiguous to the Land and all permits, licenses and rights, whether or not of record,
appurtenant to the Land, and (iii) all fixtures relating to the Improvements, including all
components thereof, located in or on such Improvements, together with all replacements,
modifications, alterations and additions thereto, but specifically excluding trade fixtures and
other personal property of any subtenant at the Property (the property and interests described in
clauses (i), (ii) and (iii), together with the Land, are collectively referred to as the "Property");

(B)  all the estate, right, title, claim or demand whatsoever of Debtor, in
possession or expectancy, in and to the Property or any part thereof;

(C)  all easements, rights of way, gores of land, streets, ways, alleys, passages,
sewer rights, waters, water courses, water and riparian rights, development rights, air rights,

mineral rights and all estates, rights, titles, interests, privileges, licenses, tenements,
hereditaments and appurtenances belonging, relating or appertaining to the Property, and any

509420-0198-08617-NY02.2173867.1
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reversions, remainders, rents, issues, profits and revenue thereof and all land lying in the bed of
any street, road or avenue, in front of or adjoining the Property to the center line thereofs

(D)  all substitutes and replacements of, and all additions and improvements to,
the Property, subsequently acquired by or released to Debtor or constructed, assembled or placed
by Debtor on the Property, immediately upon such acquisition, release, construction, assembling
or placement, including, without limitation, any and all building materials whether stored at the
Property or offsite, and, in each such case, without any further mortgage, conveyance,
assignment or other act by Debtor;

(E)  all leases, subleases, underlettings, concession agreements, management
agreements, licenses and other agreements relating to the use or occupancy of the Property or
any part thereof, now existing or subsequently entered into by Debtor and whether written or oral
and all guarantees of any of the foregoing with respect to the Property, as any of the foregoing
may be amended, restated, extended, renewed or modified from time to time, and all rights of
Debtor in respect of cash and securities deposited thereunder and the right to receive and collect
the revenues, income, rents, issues and profits thereof,, together with all other rents, royalties,
issues, profits, revenue, income and other benefits arising from the use and enjoyment of the
Collateral;

(F)  all uneamed premiums under insurance policies now or subsequently
obtained by Debtor relating to the Property and Debtor’s interest in and to all proceeds of any
such insurance policies (including title insurance policies), including the right to collect and
receive such proceeds; and all awards and other compensation, including the interest payable
thereon and the right to collect and receive the same, made to the present or any subsequent
owner of the Property for the taking by eminent domain, condemnation or otherwise, of all or
any part of the Property or any easement or other right therein; and

(G)  all amendments, modifications, substitutions, replacements and additions
of any of the foregoing, all proceeds, both cash and noncash, of any of the foregoing.

S09420-0198-08617-NY02.2173867.1
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For purposes hereof, the following terms shall have the meanings set forth below:.
“Backup Facility Banks” is defined in the Preamble to the Participation Agreement.

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

“Improvements” shall mean the buildings, structures, and other improvements of every
kind existing at any time and from time to time on or under the Land, together with any and all
appurtenances to such buildings, structures or improvements, including sidewalks, curbs, gutters,
flood controls, sanitary tie-ins, utility pipes, conduits and lines, parking areas and roadways, and
including all additions to or changes in the Improvements at any time but excluding any
additions or Improvements or other property in which Lessee retains ownership under the terms
of the Lease, and all equipment, apparatus, furnishings, fittings and personal property of every
kind and nature whatsoever purchased, leased or otherwise acquired by the Debtor using the
proceeds of Loans or the Investor Contributions and now or subsequently attached to, contained
in or used or usable in any way in connection with any operation or letting of the Land, including
but without limiting the generality of the foregoing, all screens, awnings, shades, blinds, curtains,
draperies, artwork, holiday decorations, bidets, toilets, carpets, rugs, storm doors and windows,
shelving, furniture and fumishings, heating, electrical, and mechanical equipment, lighting,
switchboards, plumbing, ventilation, air conditioning and air-cooling apparatus, refrigerating,
and incinerating equipment, escalators, elevators, loading and unloading equipment and systems,
stoves, ranges, laundry equipment, cleaning systems (including window cleaning apparatus),
telephones, communication systems (including satellite dishes and antennae), televisions,
computers, sprinkler systems and other fire prevention and extinguishing apparatus and
materials, security systems, motors, engines, machinery, pipes, pumps, tanks, conduits,
appliances, fittings and fixtures of every kind and description,

“Initial Closing Date” shall mean October 31, 2001.
“Investor Contribution” is defined in Section 1.2 of the Participation Agreement.

“Lease” means the Lease, dated as of the Initial Closing Date between Secured Party and
Debtor, together with any Memoranda of Lease and Supplement.

“Liquidity Agreement” means that certain Liquidity Agreement dated as of the Initial
Closing Date among RFC, the Backup Facility Banks, and The Chase Manhattan Bank (w/k/a
JPMorgan Chase Bank).

“Loans” means the collective reference to Backup Facility Loans and RFC Loans.
“Loan Facility Agreement” means the Loan Facility Agreement dated as of the Initial

Closing Date among RFC, the Backup Facility Banks, Secured Party, and The Chase Manhattan
Bank (n/k/a JPMorgan Chase Bank).

509420-0198-08617-NY02,2173867.1
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X .

“Participation Agreement” means the Participation Agreement dated as of the Initial
Closing Date among Debtor, Secured Party, Wilmington Trust Company, the investors party
thereto, RFC, the Backup Facility Banks, and The Chase Manhattan Bank (n/k/a JPMorgan

Chase Bank).

“RFC” means Relationship Funding Company, LLC, a Delaware limited liability
company.

“RFC Loans” means any advance of funds made by RFC pursuant to Section 2.1 of the
Loan Facility Agreement, and the portion of any Backup Facility Loan, which is repurchased by
RFC pursuant to Section 3.11 of the Liquidity Agreement.

509420-0198-08617-NY02.2173867.1
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REVISION NUMBER : 2
COMMITMENT NUMBER: 06016118-450

PARCEL I: (FEE)

A part of the Southwest Quarter of Section 3, Township 14 North, Range 02 East of the Second
Principal Meridian, Decatur Township, Marion County, Indiana, being more particularly
described as follows:

Commencing at the Southwest corner of the Southwest Quarter of Section 3, Township 14 North,
Range 02 East; thence on the South line of said quarter section, South 89° 58’39 East 721.20
feet to the Southeast corner of land described in a deed to Richard S. and Carrie E. Edwards,
recorded as Instrument Number 76-70011 in the Marion County Recorder’s Office; thence on the
East line of said Edwards and the prolongation thereof, North 00°1113” East 472.92 feet to 2
point on the proposed northerly right-of-way line of Ameriplex Parkway (unrecorded), said point
being the POINT OF BEGINNING of the herein described real estate; thence continuing on said
line, North 00°11°13” East 625.66 feet to a point on the southeasterly line of land described in a
deed to the Indianapolis Airport Authority, recorded as Instrument Number 95-01734; thence on
said southeasterly line, North 44° 57732 East 929.24 feet to the northwesterly corner of land
described in a deed to Decatur P.D.,LLC, recorded as Instrument Number 99-166351 in said
Recorder’s Office; thence on the westerly line of said land South 27°0449” East 230.75 feetto a
point on the North line of land described in a deed to Atlantis Limited, recorded as Instrument
Number 77-71815 in said Recorder’s Office; thence on said North line, North 89°5839” West
125.00 feet to the Northwest comer of said land; thence on the West line of said land, South
00°1843” West 1265.59 feet to a point on the aforesaid unrecorded right-of-way line of
Ameriplex Parkway, said point being on a non-tangent curve, concave southerly, having a central
angle of 17°50%6” and a radius of 2124.67 feet; thence westerly on said curve and unrecorded
right-of-way line an arc distance of 661.79 feet (said are being subtended by a chord which bears
North 73°26%52” West 659.11 feet to the Point of Beginning), containing 15.187 acres, more or

less.
PARCEL II: (FEE)

A part of the Southwest Quarter of Section 3, Township 14 North, Range 02 East of the Second
Principal Meridian, Decatur Township, Marion County, Indiana, being more particularly
described as follows:

Commencing at the Southwest corner of the Southwest Quarter of Section 3, Township 14 North,
Range 02 East; thence on the South line of said Quarter Section, South 89°58739” East 721.20
feet to the Southeast corner of land described in a deed to Richard S. and Carrie E. Edwards,
recorded as Instrument Number 76-70011 in the Marion County Recorder’s Office; thence on the
East line of said Edwards and the prolongation thereof, North 00°11713” East 472.92 feet to a
point on the proposed northerly right-of-way line Ameriplex Parkway (unrecorded), said point
being the POINT OF BEGINNING of the herein described real estate; thence continuing on said
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line, North 00°11713” East 625.66 feet to a point on the southeasterly line of land described in a
deed to the Indianapolis Airport Authority, recorded as Instrument Number 95-01734; thence on
said southeasterly line, North 44°5732” East 929.24 feet to the northwesterly corner of land
described in a deed to Decatur P.D., LLC, recorded as Instrument Number 99-166351 in said
Recorder’s Office; thence on the westerly line of said land and also the westerly line of land also
described in a deed to Decatur P.D., LLC, recorded as Instrument Number 99-166352, the
following two (2) courses: 1) South 27°0449” East 755.96 feet; 2) South 44°01%47” East 845.73
feet to a point on the northerly right-of-way lic of Decatur Boulevard, the Grant of Right-of-Way
of which is recorded as Instrument Number 99-25069 in said Recorder’s Office, said point being
on a non-tangent curve, concave southerly, having a central angle of 11°51°28"” and a radius of
646.96 feet; thence southwesterly on said curve and right-of-way line an arc distance of 133.89
feet (said arc being subtended by a chord which bears South 60°37731” West 133.65 feet); thence
North 6°1236” East 51.15 feet; thence North 44°0147" West 354.67 feet; thence North
89°3206” West 56.07 feet; thence South 44°5734” West 662.94 feet to a point on the aforesaid
unrecorded right-of-way line of Ameriplex Parkway, said point being on a non-tangent curve,
concave southerly, having a central angle of 20°0952” and a radius of 2124.67 feet; thence
westerly on said curve and unrecorded right-of-way line an arc distance of 747.75 feet(said arc
being subtended by a chord which bears North 72°1723" West 743.90 feet to the Point of

Beginning,
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REVISION NUMBER: 2
COMMITMENT NO. 06016118-450

EXCEPTING THEREFROM the following described real estate:

As part of the Southwest Quarter of Section 3, Township 14 North, Range 02 East of the Second
Principal Meridian, Decatur Township, Marion County, Indiana, being more particularly
described as follows:

Commencing at the Southwest comer of the Southwest Quarter of Section 3, Township 14,
Range 02 East; thence on the South line of said quarter section, South 89°58739” East 721.20
feet to the Southeast corner of land described in a deed to Richard S. and Carrie E. Edwards,
recorded as Instrument Number 76-70011 in the Marion County Recorder’s Office; thence on the
East line of said Edwards and the prolongation. thereof, North 00°11713” East 472.92 feet to a
point on the proposed northerly right-of-way line of Ameriplex Parkway(unrecorded), said point
being the POINT OF BEGINNING of the herein described real estate; thence continuing on said
line, North 00°1113" East 625.66 feet to a point on the southeasterly line of land described in a
deed to the Indianapolis Airport Authority, recorded as Instrument Number 95-01734; thence on
said southeasterly line, North 44°5732” East 929.24 feet to the northwesterly corner of land
described in a deed to Decatur P.D., LLC, recorded as Instrument Number 99-166351 in said
Recorder’s Office; thence on the westerly line of said land South 27°04%9” East 230.75 feet to a
point on the North line of land described in a deed to Atlantis Limited, recorded as Instrument
Number 77-71815 in said Recorder’s Office; thence on said North line, North 89°5839” West
125.00 feet to the Northwest corner of said land; thence on the West line of said land, South
00°1843” West 1265.59 feet to a point on the aforesaid unrecorded right-of-way line of
Ameriplex Parkway, said point being on a non-tangent curve, concave southerly, having a central
angle of 17°5046” and a radius of 2124.67 feet; thence westerly on said curve and unrecorded
right-of-way line an arc distance of 661,79 feet (said arc being subtended by a chord which bears
North 73°26%52” West 659.11 feet to the Point of Beginning, containing 15.187 acres, more or

less.

PARCELS I and II, when combined are the same as the following perimeter description:

A part of the Southwest Quarter of Section 3, Township 14, Range 02 East of the Second
Principal Meridian, Decatur Township, Marion County, Indiana, being more particularly
described as follows:

Commencing at the Southwest corner of the Southwest Quarter of Section 3, Township 14 North,
Range 02 East ; thence on the South line of said quarter section, South 89°58739” East 721.20
feet to the Southeast corner of land described in a deed to Richard 8. and Carrie E. Edwards,
recorded as Instrument Number 76-70011 in the Marion County Recorder’s Office; thence on the
East line of said Edwards and the prolongation thereof, North 00°11713” East 472.92 feet to a
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point on the proposed northerly right-of-way line Ameriplex Parkway (unrecorded), said point
being the POINT OF BEGINNING of the herein described real estate; thence continuing on said
line, North 00°11°13 East 625.66 feet to a point on the southeasterly line of land described in a
deed to the Indianapolis Airport Authority, recorded as Instrument Number 95-01734; thence on
said southeasterly line North 44°5732” East 929.24 feet to the northwesterly comer of land
described in a deed to Decatur P.D., LLC, recorded as Instrument Number 99-166351 in said
Recorder’s Office; thence on the westerly line of said land and also the westerly line of land also
described in a deed to Decatur P.D., LLC, recorded as Instrument Number 99-166352, the
following two (2) courses: 1) South 27°0449” East 755.96 feet; 2) South 44°0147” East 845.73
feet to a point on the northerly right of way line of Decatur Boulevard, the Grant of Right-of-
Way of which is recorded as Instrument Number 99-25069 in said Recorder’s Office, said point
being on a non-tangent curve, concave southerly, having a central angle of 11°5128” and a
radius of 646.96 feet, thence southwesterly on said curve and right-of-way line an arc distance of
133.89 feet (said arc being subtended by a chord which bears South 60°3731” West 133.65
feet); thence North 6°1236” East 51.15 feet; thence North 44°0147” West 354.67 feet, thence
north 89°3206” West 56.07 feet; thence South 44°5734” West 662.94 feet to a point on the
aforesaid unrecorded right-of-way line of Ameriplex Parkway, said point being on a non-tangent
curve, concave southerly, having a central angle of 20°09%52” and a radius of 2124.67 feet
thence westerly on said curve and unrecorded right-of-way line an arc distance of 747.75 feet
(said arc being subtended by a chord which bears North 72°1723” West 743.90 feet to the Point

of Beginning, containing 26.497 acres, more or less.

PARCEL III: (DRAINAGE)

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

A strip of land, 30 feet in width, over a part of the Southwest Quarter of Section3, Township 14
North, Range 02 East of the Second Principal Meridian, lying 15 feet on each side of the
following described centerline:

Commencing at the Southwest corner of the Southwest Quarter of Section 3, Township 14 North,
Range 02 East, thence on the South line thereof, South 89 degrees 58 minutes 39 seconds East
736.17 feet; thence North 00 degrees 11 minutes 13 seconds East 20.00 feet to a point on the
North right-of-way line of Milhouse Road, being the POINT OF BEGINNING of the herein
described centerline; thence continuing North 00 degrees 11 minutes 13 seconds East 450.86 feet
to a point on the northerly right-of-way line of future Ameriplex Parkway (unrecorded), and

there terminating; the side lines of said strip to be lengthened or shortened to begin at the North
right-of-way line of Milhouse Road and end at the northerly right-of-way of future Ameriplex

Parkway, containing 0.310 acres, more or less.
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LOT 3 IN CARLOW CORPORATE CENTER SOUTH UNIT 1, A PART OF THE SOUTHEAST
1/4 OF SECTION 30, TOWNSHIP 37 NORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED AUGUST 10, 2001 AS
DOCUMENT R2001-104725 IN WILL COUNTY, ILLINOIS.

Property Address:

1355 Remington Blvd.
Bolingbrook, Illinois 60440

? . I ‘N. :
12-02-30-403~001-0000
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS {troni and back) CAREFULLY

A NAME & PHONE OF CONTACT AT FILER [oplional}

ﬁnlercounty Clearance Corp
440 Ninth Ascenue
New York, NY 10001

l DE,*Central/SOS* Secrctary of State

B SEND ACKNOWLEDGMENT TC: {Nama and Address)

-

JIECE

DELAWARE DEPARTMENT OF STATE
U.C.C. FILING SECTION
FILED 02:00 PM 0471272002

INITIAL FILING NUM:
NUMBER:

AMENDMENT

2092832 5
0000000

SRV: 020235675

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1 DEBTOR'S EXACT FULL LEGAL NAME -inser only ong deblor name (10 or 1b) - do nat abbroviata or combira names

10. QRGANIZATION'S NAME

AUTO FACILITIES REAL ESTATE TRUST 2001-1

T, INGIVIDUAL'S LAST NAME TFIRST NAME THDDLE NAME SUFFR
T MALING ADDRESS i STATE  |POSTAL CODE TOUNTRY
¢/o Wilmington Trust Company - 1186 North Murket Street Wilmington DE  |19890-0061 USA
14 TAXID 5. SSN OREWN  JADDUINFO RE |16, TYFE OF CRGANIZATION T JORISDICTION OF ORGAHIZATION i3, ORGANIZATIONAL D 7 7 ony
CRGANIZATION G
esron IBusiness Trust Delaware

I

i.'.’v45f4204

[none:

2 ADDITIONAL DEBTOR'S EXACT FULL _EGAL NAME - inaed onfy ana dablor name {28 or 2b) ~ do not sbbreviate or cambine namas

23. ORTGARIZATIUN'S NAME

OR

2% (NRIVIDJAL'S LAST NAME

FiRST NAMZ

MIDDLE NANE

1SURFIX

i
2¢. MALIRG ADDNESS
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4
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DEBTOR |
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23. ORGANIZATICNAL ID #. if pny

]

| NONE

3 SECURED PARTY'S NAME {or NAME of TOTAL, ASSIGNEE of ASSIGNOR S/P) - insertonly gnz secured parly name {30 or 3b)

30, ORGANIZATION'S NAME

JPMorpan Chase Bank, u#s Administrative Agent

35, INGIVIDUAL'S CAST NAME [FIRGTNAME - [MIDDLE NAME TISUFFIX
3¢ MARING ADDRESS Y STATE JFOSTAL GODE COUNTRY
1 Chase Manhattan Plaza New York NY 16081 USA
4 Tiis FINANGING STATEMENT Zovess ine Ictiowing coliateat
see Schedule I and Exhibit A attached hereto and made a part hereof.
To be filed with the Sacretary of State of Delaware.
5. ALTERNATIVE DESIGNAT(ON{ spplicsbisl.} ILESSSENESSOR CONSIGHEE/CONSIGNOR DAILEE/BAILDR SELLER/BUYER AG. LIEN NON-USCFILING
8 S R % R e nducy recad]{or reeardod) in h 10 | e FEE} b A Debtors | 0oblor 1 | JDsbicr 2
B, OPTIONAL FILER REFERENCE DATA
()
0000128693 No Add. Sheets
: o~ . Print/Layout by .
— NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV 07/29/98} NTERGOUNTY CLEARANGE
Fiting Office Copy 00773 44U yth Avenue New York MY

{212) £84-0070
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UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS {front and back) CAREFULLY

3. NAME OF FIRST DEBTOR (1a or 12) ON RELATED FINANCING STATEMEMT
B3, ORGANIZATION'S NAME
ADTO FACILITIES REAL ESTATE TRUST 2001-1
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13 MISCELLANEQUS

- THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
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SCHEDULE I
TO :
UCC-1 FINANCING STATEMENT

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

SECURED PARTY: - JPMORGAN CHASE BANK, as Administrative Agent
I Chase Manhattan Plaza
New York, New York 10081

This Financing Statement covers all of Debtor’s right, title and interest in, to, and
under the following property now owned or at any time hereafter acquired by Debtor, or in
which Debtor may acquire any right, title or interest (all of which property being described
below being hereafter collectively called the “Collateral™):

(A) the parcel of rcal property described on Exhibit A (the “Land”), together
with (i) the Improvements, (ii) all agreements, easements, rights of way or use, rights of ingress
or egress, privileges, appurtenarces, tenements, hereditaments and other rights and benefits at
any time belonging or pertaining to the Land or the Improvements, including, without limitation,
the use of any streets, ways, alleys, vaults or strips of land adjoining, abutting, adjacent or
contiguous to the Land and all permits, licenses and rights, whether or not of record, appurtenant
to the Land, and (iii) all fixtures relating to the Improvements, including all components thereof,
focated in or on such Improvements, together with all replacements, modifications, alterations
and additions thereto, but specifically excluding trade fixtures and other personal property of any
subtenant at the Property (the property and interests described in clauses (i), (n) and (iii),
together with the Land, are collectively referred to as the "Property”);

(B)  all the estate, right, title, claim or demand whatsoever of Dcbtor, in
possession or expectancy, in and to the Property or any part thereof,

(C)  all easements, rights of way, gores of land, streets, ways, alleys, passages,
sewer rights, waters, water courses, water and riparian rights, development rights, air rights,
mineral rights and all estates, rights, titles, interests, privileges, licenses, tenements,
hereditaments and appurtenances belonging, relating or appertaining to the Property, and any
reversions, remainders, rents, issues, profits and revenue thereof and all Jand lying in the bed of
any street, road or avenue, in front of or adjoining the Property to the center line thereof;

(D)  all substitutes and replacements of, and all additions and improvements to,
the Property, subsequently acquired by or released to Debtor or constructed, assembled or placed

by Debtor on the Property, immediately upon such acquisition, release, construction, assembling
or placement, including, without limitation, any and all building materials whether stored at the

509420-0198-08617-NYO02 2173804 |
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Property or offsite, and, in ¢ach such case, without any further mortgage, conveyance,
assignment or other act by Debtor; -

(B)  all leases, subleases, underlettings, concession agreements, management
agreements, licenses and other agreements relating to the use or occupancy of the Property or
any part thereof, now existing or subseguently entered into by Debtor and whether written or oral
and all guarantees of any of the foregoing with respect to the Property (collectively, as any of the
foregoing may be amended, restated, extended, renewed or modified from time to time, the
"Leases"), and all rights of Debtor in respect of cash and securities deposited thereunder and the
right to receive and collect the revenues, income, rents, issues and profits thereof, together with
all other rents, royalties, issues, profits, revenue, income and other benefits arising from the use
and enjoyment of the Collateral; :

(F)  ali unearned premiums under insurance policies now or subsequently
obtained by Debtor relating to the Property and Debtor’s interest in and to all proceeds of any
such insurance policies (including title insurance policies), including the right to collect and
receive such proceeds; and all awards and other compensation, including the interest payable
thereon and the right to collect and receive the same, made to the present or any subsequent
owner of the Property for the taking by eminent domain, condemnation or otherwise, of all or
any part of the Property or any easement or other right therein;

(G) (i) all contracts from time to time executed by Secured Party or any
manager or agent on ils behal{ relating to the ownership, construction, maintenance, repair,
operation, occupancy, sale or financing of the Property or any part thereof and all agreements
relating to the purchase or lease of any portion of the Property, together with the right to exercise
such options and all leases of equipment, including, without limitation, the Agency Agreement,
(i) all consents, licenscs, building permits, certificatcs of occupancy and other governmental
approvals relating to construction, completion, occupancy, use or operation of the Property or
any part thereof, (iii) all drawings, plans, specifications and similar or related items relating to
the Property, and (iv) all books and records pertaining to the Property

(H)  all amendments, modifications, substitutions, replacements and additions
of any of the foregoing, all proceeds, both cash and noncash, of any of the foregoing.

$09420-0098-NEGTT.NY(2 2173864 |
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For purposes hereof, the following terrs shall have the meanings set forth below:
“Backup Facility Banks” is defined in the Prcamble to the Participation Agreement.

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

“Improvements” shall mean the buildings, structures, and other improvements of every
kind existing at any time and from time to time on or under the Land, together with any and all
appurtenances to such buildings, structures or improvements, including sidewalks, curbs, gutters,
flood controls, sanitary tie-ins, utility pipes, conduits and lines, parking areas and roadways, and
including al} additions to or changes in the Improvements at any time but excluding any
additions or Improvements or other property in which Lessee retains ownership under the terms
of the Lease, and all equipment, apparatus, furnishings, fittings and personal property of every
kind and nature whatsoever purchased, leased or otherwise acquired by the Dcbtor using the
proceeds of Loans or the Investor Contributions and now or subsequently attached to, contained
in or used or usable in any way in connection with any operation or letting of the Land, including
but withnut limiting the generality of the foregoing, all screens, awnings, shades, blinds, curtains,
draperies, artwork, holiday decorations, bidets, toilets, carpets, rugs, storm doors and windows,
shelving, furniture and furnishings, heating, electrical, and mechanical equipment, lighting,
switchboards, plumbing, ventilation, air conditioning and air-cooling apparatus, refrigerating,
and incinerating equipment, escalators, elevators, loading and unloading equipment and systems,
stoves, ranges, laundry equipment, cleaning systems (including window cleaning apparatus),
telephones, communication systerns (including satellite dishes and antennae), televisions,
computers, sprinkler systems and other fire prevention and extinguishing apparatus and
materials, security systems, motors, engines, machinery, pipes, pumps, tanks, conduits,
appliances, fittings and fixtares of every kind and description.

“Initial Closing Date™ means October 31, 2001.

“Investor Contribution” is defined in Section 1.2 of the Participation Agreement.

“Lessee” means General Motors Corporation, a Delaware coporation.

“Lease” means the Lease, dated as of the Initial Closing Date between Debtor and
Lessee, together with any Memoranda of Lease and Supplements.

“Liquidity Agreement” means that certain Liquidity Agreement dated as of the Initial
Closing Date among RFC, the Backup Facility Banks, and The Chase Manhattan Bank (n/k/a
JPMorgan Chasc Bank).

“Loans” means the collective reference to Backup Facility Loans and RFC Loans.
“Loan Facility Agreement” means (he Loan Facility Agreement dated as of the Initial

Closing Date among Debtor, RFC, the Backup Facility Banks, and The Chase Manhattan Bank
(/k/a JPMorgan Chase Bank). '

509420-0198-08617-NY0O2 21738641
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“Participation Agreement” means the Participation Agreement dated as of the Initial
Closing Date among Debtor, Lessee, Wilmington Trust Company, the investors party thereto,
RFC, the Backup Facility Banks, and The Chase Manhattan Bank (n/k/a JPMorgan Chase Bark).

“RFC” means Relationship Funding Company, LLC, a Delaware limited liability
company.

“RFC Loans” means any advance of funds made by RFC pursuant to Section 2.1 of the
Loan Facility Agreement, and the portion of any Backup Facility Loan which is repurchased by
RFC pursuant to Section 3.11 of the Liquidity Agreement.

509420-0198-08617-NY062 2173864 |
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Exhibit A

Land

——
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REVISION NUMBER : 2
COMMITMENT NUMBER: 06016118-450

PARCEL I: (FEE)

A part of the Southwest Quarter of Section 3, Township 14 North, Range 02 East of the Second
Principal Meridian, Decatur Township, Marion County, Indiana, being more particularly

described as follows:

Commencing at the Southwest comer of the Southwest Quarter of Section 3, Township 14 North,
Range 02 East; thence on the South line of said quarter section, South 89° 58°39” East 721.20
feet to the Southeast corner of land described in a deed to Richard S. and Carrie E. Edwards,
recorded as Instrument Number 76-70011 in the Marion County Recorder’s Office; thence on the
East line of said Edwards and the prolongation thereof, North 00°11°13” East 472.92 feet to a
point on the proposed northerly right-of-way line of Ameriplex Parkway (unrecorded), said point
being the POINT OF BEGINNING of the herein described real estate; thence continuing on said
line, North 00° 11°13” East 625.66 feet to a point on the southeasterly line of land described in a
deed to the Indianapolis Airport Authority, recorded as Instrument Number 95-01734; thence on
said southeasterly line, North 44° 57'32” East 929.24 feet to the northwesterly corner of land
described in a deed to Decatur P.ID ,LLC, recorded as Instrument Number 99-166351 in said
Recorder’s Office; thence on the westerly line of said land South 27°0449” East 230.75 feet to a
puint on the North line of land described in a deed to Atlantis Limited, recorded as Instrument
Number 77-71815 in said Recorder’s Office; thence on said North line, North 89°5839” West
125.00 feet to the Northwest comer of said land; thence on the West line of said land, South
00°1843” West 1265.59 feet to a point on the aforesaid unrecorded right-ofway line of
Ameriplex Parkway, said point being on a non-tangent curve, concave southerly, having a central
angle of 17°5046” and a radius of 2124.67 fect; thence westerly on said curve and unrecorded
right-of-way line an arc distance of 661.79 feet (said are being subtended by a chord which bears
North 73°26%52” West 659.11 feet to the Point of Beginning), containing 15.187 acres, more or

less.
PARCEL II: (FEE)

A part of the Southwest Quarter of Section 3, Township 14 North, Range 02 East of the Second
Principal Meridian, Decatur Township, Marion County, Indiana, being more particutarly

described as follows:

Commencing at the Southwest corner of the Southwest Quarter of Section 3, Township 14 North,
Range 02 East; thence on the South line of said Quarter Section, South 89°58739” Bast 721.20
feet to the Southeast corner of land described in a deed to Richard S. and Carrie E. Edwards,
recorded as Instrument Number 76-70011 in the Marion County Recorder’s Office; thence on the
East line of said Edwards and the prolongation thereof, North 00°11°13” East 472.92 feet to a
point on the proposed northerly right-of-way linc Ameriplex Parkway (unrecorded), said point
- being the POINT OF BEGINNING of the herein described real estate; thence continuing on said
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line, North 00°11713” East 625.66 feet to a point on the southeasterly line of land described in a
deed to the Indianapolis Airport Authority, recorded as Instrument Number 95-01734; thence on
- said southeasterly line, North 44°5732” East 929.24 feet to the northwesterly comer of land

described in a deed to Decatur P.D., LL.C, recorded as Instrument Number 99-166351 in said
Recorder’s Office; thence on the westerly line of said land and also the westerly line of land also
described in a deed to Decatur P.D., LLC, recorded as Instrument Number 99-166352, the
following two (2) courses: 1) South 27°04%49” East 755.96 fect; 2) South 44°0147" East 845.73
- feet to a point on the northerly right-of-way lic of Decatur Boulevard, the Grant of Right-of-Way
of which is recorded as Instrument Number 99-25069 in said Recorder’s Office, said point being
on a non-tangent curve, concave southerly, having a central angle of 11°51°28” and a radius of
646.96 feet; thence southwesterly on said curve and right-of-way line an arc distance of 133.89
feet (said arc being subtended by a chord which bears South 6023731 West 133.65 feet); thence
North 6°1236” East 51.15 feet; thence North 44°0147” West 354,67 feet; thence North
89°3206” West 56.07 feet; thence South 44°5734” West 662.94 feet to a point on the aforesaid
unrecorded right-of-way line of Ameriplex Parkway, said point being on a non-tangent curve,
concave southerly, having a central angle of 20°0952" and a radius of 2124.67 feet; thence
westerly on said curve and unrecorded right-of-way line an arc distance of 747.75 feet(said arc
being subtended by a chord which bears North 7291723 West 743.90 feet to the Point of

Beginning.
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REVISION NUMBER: 2
COMMITMENT NO. 06016118-450

EXCEPTING THEREFROM the following described real estate:

As part of the Southwest Quarter of Section 3, Township 14 North, Range 02 East of the Second
Principal Meridian, Decatur Township, Marion County, Indiana, being more particularly
described as follows: :

Commencing at the Southwest comer of the Southwest Quarter of Section 3, Township 14,
Range 02 East; thence on the South line of said quarter section, South 89°58739” East 721.20
feet to the Southeast corner of land described in a deed to Richard S. and Carrie E. Edwards,
recorded as Instrument Number 76-70011 in the Marion County Recorder’s Office; thence on the
East line of said Edwards and the prolongation thereof, North 00°1173" East 472.92 feet to a
point on the proposed northerly right-of-way line of Ameriplex Parkway(unrecorded), said point
being the POINT OF BEGINNING of the herein described real estate; thence continuing on said
line, North 00°11°13” East 625.66 feet to a point on the southeasterly line of land described in a
deed to the Indianapolis Airport Authority, recorded as Instrument Number 95-01734; thence on
said southeasterly line, North 44°57732"” East 929.24 feet to the northwesterly corner of land
deseribed in a deed to Decatur P.D., LLC, recorded as Instrument Number 99-166351 in said
Recorder’s Office; thence on the westerly line of said land South 27°04%9” East 230.75 feet to a
point on the North line of land described in & deed to Atlantis Limited, recorded as Instrument
Number 77-71815 in said Recorder’s Office; thence on said North line, North 89°5839"* West
125.00 feet to the Northwest corner of said land; thence on the West line of said land, South
00°18%3" West 1265.59 feet to a point on the aforesaid unrecorded right-of-way line of
Ameriplex Parkway, said point being on a non-tangent curve, concave southerly, having a central
angle of 1795046 and a radius of 2124.67 feet; thence westerly on said curve and unrecorded
right-of-way line an arc distance of 661.79 feet (said arc being subtended by a chord which bears
North 73°2652” West 659.11 feet to the Point of Beginning, containing 15.187 acres, more or

less.

PARCELS I and II, when combined are the same as the following perimeter description:

A part of the Southwest Quarier of Section 3, Township 14, Range 02 East of the Second
Principal Meridian, Decatur Township, Marion County, Indiana, being more particularly
described as follows:

Commencing at the Southwest comner of the Southwest Quarter of Section 3, Township 14 North,
Range 02 East ; thence on the South line of said quarter section, South 89°5839"” East 721.20
feet to the Southeast corner of land described in 2 deed to Richard S. and Carrie E. Edwards,
recorded as Instrument Number 76-70011 in the Marion County Recorder’s Office; thence on the
East line of said Edwards and the prolongation thereof, North 00°11%3"” East 472 92 feet to a
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point on the proposed northerly right-of-way line Ameriplex Parkway (unrecorded), said point
being the POINT OF BEGINNING of the herein described real estate; thence continuing on said
line, North 00°11713" East 625.66 fcet to a point on the southeasterly line of land described in a
deed to the Indianapolis Airport Authority, recorded as Instrument Number 95-01734; thence on
said southeasterly line North 44°5732” East 929.24 feet to the northwesterly comer of land
described in a deed to Decatur P.D., LLC, recorded as Instrument Number 99-166351 in said .
Recorder’s Office; thence on the westerly line of said land and also the weslerly line of land also
described in a deed to Decatur P.D., LLC, recorded as Instrument Number 99-166352, the
following two (2) courses: 1) South 27°0449” East 755.96 feet; 2) South 44°0147” East 845.73
feet to a point on the northerly right of way line of Decatur Boulevard, the Grant of Right-of-
Way of which is recorded as Instrument Numbcr 99-25069 in said Recorder’s Office, said point
being on a non-tangent curve, concave southerly, having a central angle of 11°5128” and a
radius of 646.96 feet, thence southwesterly on said curve and right-of-way line an arc distance of
133.89 feet (said arc being subtended by a chord which bears South 6093731” West 133.65
- feet); thence North 6°1236” East 51.15 feet; thence North 44°0147” West 354.67 feet, thence
north 8993206 West 56.07 feet; thence South 44°5734” West 662.94 feet to a point on the
aforesaid unrecorded right-of-way line of Ameriplex Parkway, said point being on a non-tangent
curve, concave southerly, having a central angle of 20°09%2” and a radius of 2124.67 feet
thence westerly on said curve and unrecorded right-of-way line an arc distance of 747.75 feet
(said arc being subtended by a chord which bears North 72°1723” West 743.90 feet to the Point

of Beginning, containing 26.497 acres, more or less.

PARCEL III: (DRAINAGE)

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

A strip of land, 30 feet in width, over a part of the Southwest Quarter of Section3, Township 14
North, Range 02 East of the Second Principal Meridian, lying 15 feet on each side of the

following described centerline:

Commencing at the Southwest corner of the Southwest Quarter of Section 3, Township 14 North,
Range 02 East, thence on the South line thereof, South 89 degrees 58 minutes 39 seconds East
736.17 feet; thence North 00 degrees 11 minutes 13 seconds East 20.00 feet to a point on the
North right-of-way line of Milhouse Road, being the POINT OF BEGINNING of the herein
described centerline; thence continuing North 00 degrees 11 minutes 13 scconds East 450.86 feet
to a point on the northerly right-of-way line of future Ameriplex Parkway (unrecorded), and
there terminating; the side lines of said strip to be lengthened or shortened to begin at the North
right-of-way line of Milhouse Road and end at the northerly right-of-way of future Ameriplex

Parkway, containing 0.310 acres, more or less.
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LOT 3IN CARLOW CORPORATE CENTER SOUTHUNIT 1, A PART OF THE SOUTHEAST
1/4 OF SECTION 30, TOWNSHIP 37 NORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED AUGUST 10, 2001 AS
DOCUMENT R2001-104725 IN WILL COUNTY, ILLINOIS.

Property Address:
1355 Remingtor Blvd.
Bolingbrook, Illinois 60440

P.I.N.: , '
12-02-30-403-001-0000
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[DE, S0S]

SCHEDULE 1
TO
UCC-1 FINANCING STATEMENT

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

SECURED PARTY: JPMORGAN CHASE BANK, N.A., as Administrative Agent
- 270 Park Avenue ' :
New York, New York 10017

This Financing Statement covers all of Debtor’s right, title and interest in, to, and
under the following property now owned or at any time hereafter acquired by Debtor, or in
which Debtor may acquire any right, title or interest (all of which property being described
below being hereafter collectively called the “Collateral”):

(A)  the parcel of real property described on Exhibit A (the “Land™), together
with (i) the Improvements, (ii) all agreements, easements, rights of way or use, righis of ingress
or egress, privileges, appurtenances, tenements, hereditaments and other rights and benefits at
any time belonging or pertaining to the Land or the Improvements, including, without limitation,
the use of any streets, ways, alleys, vaults or strips of land adjoining, abutting, adjacent or
contiguous to the Land and all permits, licenses and rights, whether or not of record, appurtenant
to the Land, and (iii) all fixtures relating to the Improvements, including all components thereof,
located in or on such hnprovements, together with all replacements, modifications, alterations
and additions thereto, but specifically excluding trade fixtures and other personal property of any
subtenant at the Property (the property and interests described in clauses (i), (ii) and (i),
together with the Land, are collectively referred to as the "Property™);

(B) all the estate, right, title, claim or demand whatsoever of Debtor, in
possession or expectancy, in and to the Property or any part thereof;

(C) =il easements, rights of way, gores of land, streets, ways, alleys, passages,
sewer rights, waters, water courses, water and riparian rights, development rights, air rights,
mineral rights and all estates, rights, titles, interests, privileges, licenses, tenements,
hereditaments and appurtenances belonging, relating or appertaining to the Property, and any
reversions, remainders, rents, issues, profits and revenue thereof and all land lying in the bed of
any street, road or avenue, in front of or adjoining the Property to the center line thereof:

(D)  all substitutes and replacements of, and all additions and improvements to,
the Property, subsequently acquired by or released to Debtor or constructed, assembled or placed
by Debtor on the Property, immediately upon such acquisition, release, construction, assembling
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or placement, including, without limitation, any and all building materials whether stored at the
Property or offsite, and, in each such case, without any further mortgage, conveyance,
assignment or other act by Debtor;

(E)  all leases, subleases, underlettings, concession agreements, management
agreements, licenses and other agreements relating to the use or occupancy of the Property or
any part thereof, now existing or subsequently entered into by Debtor and whether written or oral
and all guarantees of any of the foregoing with respect to the Property (collectively, as any of the
foregoing may be amended, restated, extended, renewed or modified ffom time to time, the
"Leases"), and all rights of Debtor in respect of cash and securities deposited thereunder and the
right to receive and collect the revenues, income, rents, issues and profits thereof, together with
all other rents, royalties, issues, profits, revenue, income and other benefits arising from the use
and enjoyment of the Collateral,;

(¥  all unearned premiums under insurance policies now or subsequently
obtained by Debtor relating to the Property and Debtor’s interest in and to all proceeds of any
such insurance policies (including title insurance policies), including the right to collect and
receive such proceeds; and all awards and other compensation, including the interest payable
thereon and the right to collect and receive the same, made to the present or any subsequent
owner of the Property for the taking by eminent domain, condemnation or otherwise, of all or
any part of the Property or any easement or other right therein;

{G) (i) all contracts from time to time execuied by Secured Party or any
manager or agent on its behalf relating to the ownership, construction, maintenance, repair,
operation, occupancy, sale or financing of the Property or any part thereof and all egreements
relating to the purchase or lease of any portion of the Property, together with the right to exercise
such options and all leases of equipment, including, without limitation, the Agency Agreement,
(ii) all consents, licenses, building permits, certificates of occupancy and other governmental
approvals relating to construction, completion, occupancy, use or operation of the Property or
any pert thereof, (iii) all drawings, plans, specifications and similar or related items relating to
the Property, and (iv) all books and records pertaining to the Property

(H) all amendments, modifications, substitutions, replacements and additions
of any of the foregoing, all proceeds, both cash and noncash, of any of the foregoing.
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For purposes hereof, the following terms shall have the meanings set forth below:
“Backup Facility Banks” is defined in the Preamble to the Participation Agreement.

“Backup Facility Loan” is any advance of funds made by a Backup Facility Bank under
Section 2.2(a) of the Loan Facility Agreement and any portion of an RFC Loan which has been
purchased by a Backup Facility Bank and converted pursuant to Section 2,3 of the Loan Facility
Agreement.

“Improvements” shall mean the buildings, structures, and other improvements of every
kind existing at any time and from time to time on or under the Land, together with any and all
appurtenances to such buildings, structures or improvements, including sidewalks, curbs, gutters,
flood controls, sanitary tie-ins, utility pipes, conduits and lines, parking areas and roadways, and
including all additions to or changes in the Ymprovements at any time but excluding any
additions or Improvements or other property in which Lessee retains ownership under the terms
of the Lease, and all equipment, apparatus, furnishings, fittings and personal property of every
kind and nature whatsoever purchased, leased or otherwise acquired by the Debtor using the
proceeds of Loans or the Investor Contributions and now or subsequently attached to, contained
in or used or usable in any way in connection with eny operation or letting of the Land, including
but without limiting the generality of the foregoing, all screens, awnings, shades, blinds, curtains,
draperies, artwork, holiday decorations, bidets, toilets, carpets, rugs, storm doors and windows,
shelving, furniture and furnishings, heating, electrical, and mechanical equipment, lighting,
switchboards, plumbing, ventilation, air conditioning and air-cooling apparatus, refrigerating,
and incinerating equiprnent, escalators, elevators, loading and unloading equipment and systems,
stoves, ranges, laundry equipment, cleaning systems (including window cleaning apparatus),
telephones, communication systems (including satellite dishes and antennae), televisions,
computers, sprinkler systems and other fire prevention and extinguishing apparatus and
materials, security systems, motors, engines, machinery, pipes, pumps, tanks, conduits,
appliances, fittings and fixtures of every kind and description.

“Initial Closing Date” means October 31, 2001.
“Investor Contribution” is defined in Section 1.2 of the Participation Agreement,
“Lessee” means General Motors Corporation, a Delaware coporation.

“Lease” means the Lease, dated as of the Initial Closing Date between Debtor and
Lessee, together with any Memoranda of Lease and Supplements.

“Liquidity Agreement” means that certain Liquidity Agreement dated as of the Initial
Closing Date among RFC, the Backup Facility Banks, and The Chase Manhattan Baok (n/k/a
JPMorgan Chase Bank),

“Loans” means the collective reference to Backup Facility Loans and RFC Loans,

“Loan Facility Agreement” means the Loan Facility Agreement dated as of the Initial
Closing Date among Debtor, RFC, the Backup Facility Ban]cs and The Chase Manhattan Bank
(w/k/a JPMorgan Chase Bank).
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“Participation Agreement” means the Participation Agreement dated as of the Initial
Closing Date among Debtor, Lessee, Wilmington Trust Company, the investors party thereto,
RFC, the Backup Facility Banks, and The Chase Manhattan Bank (n/k/a JPMorgan Chase Bank).

“RFC” means Relationship Funding Company, LLC, a Delaware limited liability
company. _

“REC Loans” means any advance of funds made by RFC pursuant to Section 2.1 of the
Loan Facility Agreement, and the portion of any Backup Facility Loan which is repurchased by
RFC pursuant to Section 3.11 of the Liquidity Agreement.
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Exhibit A
Land

Franklin Deck
Lots 1, 2 and part of Lot 3 mclusave lying southerly of Woodbridge Street and lots 1,2

and part ofot 3 inclusive lying northerly of Franklin Street, both of the Plat of Antoine
Beaubien Parm 1846, City of Detroit, Wayne County, Michigen (Liber 27, Page 197,
WCR), and Lots 3, 4 énd 5 inclugive of the Plat of the Front of C. Moran's Farm, City of -
Detroit, Wayne Cmmty, Michigan(Liber 10, Page 5, WCR), commencing at the
intersection of the southeasterly line of Woodbridge Street (50 feet wide) with the
northeasterly line of St. Antoine Street (50 feet wide); thence along the southeasterly line
of Woodbridge Street; N 59°50'44" B, 75.34 feet measured; (N 60°00'60" E, 75.00 feet
reoord) to the Point of Beginning:

Them:e continuing a]ong said southeasterly line( ‘of Woodbridge Strest, N 59°50'44" E,
275.22 feet measured, (N 60°00'00" E, 275.00 feet record) to the easterly line of said lot

3 of the Plat of the Front of C. Moran's Farm; thence along the said easterly line oflot 3,
S 26°11'50" B, 201.93 feet measured, (S 26°00'00" E, 200.48 feet record) to the '
northwesterly line of Franklin Street (81 feet wide); thence along said northyresterly line

of Franklin Street, S 59°50/'32" W, 275.23 feet meagured, (S 60°00'00" W, 275.00 feet
record); thence N 26°11'38" W, 201,95 feet measured, (N26°00'00" W, 200.48 feet
record) to the Point of Beginning, excepting the following described parcel:

Commencing at the intersection of the southeastesly line of Woodbridge Street (50 feet
wide) with the northeasterly line of St. Antoine Street (50 feet wide); thence along the
southeasterly line of Woodbridge Sireet, N.59°50'44" E (N 60°00'00" E record), 94.80
feet heasured, to the Point of Beginning: Thence continuing along said southeasterly
line. of Woodbridge Street, N 59°50'44" E (N 60°00'0" E record), 118.00 feet measured;
thence S-30°09'16™ E (S 30°00'00" E record), 66.75 fect measured; thence S 59°50°44" W
{8 60°00700" W record), 66.89 feet measured; thence N 30°09'16" W (N 30°00'00™ W
record), 7.80 feet; thence S 59°50'44" W (S 60°00'00" W record), 51.11 feet measared;
thence N 30°09'16" W (N 30"00’00" W record), 58.95 feet measured, to the Point of

Begummg
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EXECUTION COPY

TERM LOAN AGREEMENT
among

GENERAL MOTORS CORPORATION,
as the Borrower

SATURN CORPORATION,
as a Guarantor

THE SEVERAL LENDERS
from Time to Time Party Hereto,

CREDIT SUISSE SECURITIES (USA) LLC,
as Syndication Agent,

BARCLAYS BANK PLC,
CITIGROUP GLOBAL MARKETS INC.,
DEUTSCHE BANK SECURITIES INC.,
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
and
MORGAN STANLEY SENIOR FUNDING, INC.,
as Co-Documentation Agents,

and

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

Dated as of November 29, 2006

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

[CS&M No. 6701-619]
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TERM LOAN AGREEMENT, dated as of November 29, 2006,
among GENERAL MOTORS CORPORATION, a Delaware corporation
(the “Borrower”); SATURN CORPORATION, a Delaware corporation, as
a Quarantor; the LENDERS party hereto (the “Lenders”); CREDIT
SUISSE SECURITIES (USA) LLC, as Syndication Agent (the
“Syndication Agent”); BARCLAYS BANK PLC, CITIGROUP
GLOBAL MARKETS INC., DEUTSCHE BANK SECURITIES INC.,
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
and MORGAN STANLEY SENIOR FUNDING, INC., as Co-
Documentation Agents (the “Co-Documentation Agents™); and
JPMORGAN CHASE BANK, N.A., as Administrative Agent (in such
capacity, the “Agent”).

The Borrower has requested the Lenders to extend credit in the form of Loans
(such term and each other capitalized term used and not otherwise defined herein having the
meaning assigned to it in Article I) to the Borrower on the Funding Date in Dollars in an
aggregate principal amount of $1,500,000,000. The proceeds of the Loans are to be used for
general corporate purposes of the Borrower and its Subsidiaries.

The Lenders are willing to extend such credit on the terms and subject to the
conditions set forth herein. Accordingly, the parties hereto agree as follows:

ARTICLE I

Definitions

SECTION 1.01. Defined Terms. As used in this Agreement, the following terms
shall have the following meanings:

“ABR”: for any day, a rate per annum (rounded upwards, if necessary, to the next
1/16 of 1%) equal to the greater of (a) the Prime Rate in effect on such day and (b) the Federal
Funds Effective Rate in effect on such day plus 1/2 of 1%. If for any reason the Agent shall have
determined (which determination shall be conclusive absent manifest error) that it is unable to
ascertain the Federal Funds Effective Rate for any reason, the ABR shall be determined without
regard to clause (b) of the first sentence of this definition until the circumstances giving rise to
such inability no longer exist. Any change in the ABR due to a change in the Prime Rate or the
Federal Funds Effective Rate shall be effective as of the opening of business on the effective day
of such change in the Prime Rate or the Federal Funds Effective Rate, respectively.

“ABR Loans”: Loans bearing interest at a rate determined by reference to the
ABR.

“Affiliate”: with respect to any Person, any other Person directly or indirectly
controlling or that is controlled by or is under common control with such Person, each officer,

director, general partner or joint-venturer of such Person, and each Person that is the beneficial
owner of 10% or more of any class of voting stock of such Person. For the purposes of this

[INYCORP:2649258v24])
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definition, “control” means the possession of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting securities, by
contract or otherwise.

“Agent”: as defined in the preamble to this Agreement.

3

‘Agreement”: this Term Loan Agreement, as amended, supplemented or
otherwise modified from time to time.

“Applicable Lending Office”: for any Lender, such Lender’s office, branch or
Affiliate designated for Eurodollar Loans or ABR Loans, as applicable, as notified to the Agent
and the Borrower or as otherwise specified in the Assignment and Acceptance applicable to such
Lender, any of which offices may, subject to Section 2.15, be changed by such Lender upon 10
days’ prior written notice to the Agent and the Borrower.

“Applicable Margin”: with respect to any ABR Loan, 1.375% per annum, and,
with respect to any Eurodollar Loan, 2.375% per annum.

“Applicable Percentage™: as to any Lender at any time, the percentage which
such Lender’s Commitment then constitutes of the aggregate Commitments or, at any time after
the Funding Date, the percentage that the principal amount of such Lender’s Loans then
outstanding constitutes of the aggregate principal amount of the Loans of all Lenders then
outstanding.

“Arrangers”: J.P. Morgan Securities Inc. and Credit Suisse Securities (USA)
LLC.

‘Assignee”: as defined in Section 10.06.

“Assignment and Acceptance™: as defined in Section 10.06.

“Attributable Indebtedness™: at the time of determination as to any lease, the
present value (discounted at the actual rate, if stated, or, if no rate is stated, the implicit rate of
interest of such lease transaction as determined by a Financial Officer of the Borrower),
calculated using the interval of scheduled rental payments under such lease, of the obligation of
the lessee for net rental payments during the remaining term of such lease (excluding any
subsequent renewal or other extension options held by the lessee). The term “net rental
payments” means, with respect to any lease for any period, the sum of the rental and other
payments required to be paid in such period by the lessee thereunder, but not including, however,
any amounts required to be paid by such lessee (whether or not designated as rental or additional
rental) on account of maintenance and repairs, insurance, taxes, assessments, water rates,
indemnities or similar charges required to be paid by such lessee thereunder or any amounts
required to be paid by such lessee thereunder contingent upon the amount of sales, earnings or
profits or of maintenance and repairs, insurance, taxes, assessments, water rates, indemnities or
similar charges; provided that in the case of any lease which is terminable by the lessee upon the
payment of a penalty in an amount which is less than the total discounted net rental payments
required to be paid from the later of the first date upon which such lease may be so terminated
and the date of the determination of net rental payments, “net rental payments” shall include the

[[NYCORP:2649258v24]]

JPMCB-CSM-0000010



then current amount of such penalty from the later of such two dates and shall exclude the rental
payments relating to the remaining period of the lease commencing with the later of such two
dates.

“Borrower”: as defined in the preamble to this Agreement.
“Business Day”: any day that (i) is not a Saturday or Sunday and (ii) is (A) when
used in connection with any ABR Loan, any day on which banks are open for business in New
York and (B) when used in connection with any Eurodollar Loan, any day on which dealings in

Dollars can occur in the London interbank market and on which banks are open for business in
New York.

“Capital Lease Obligations™: as to any Person, the obligations of such Person to
pay rent or other amounts under any lease of (or other arrangement conveying the right to use)
real or personal property, or a combination thereof, which obligations are required to be
classified and accounted for as capital leases on a balance sheet of such Person under GAAP and,
for the purposes of this Agreement, the amount of such obligations at any time shall be the
capitalized amount thereof at such time determined in accordance with GAAP.

“Code”: the Internal Revenue Code of 1986, as amended from time to time.

“Co-Documentation Agents™: as defined in the preamble to this Agreement.

“Collateral”: all property of the Loan Parties, now owned or hereafter acquired,
upon which a Lien is created in favor of the Agent for the benefit of the Secured Parties by any
Security Document.

“Collateral Agreement”: the Collateral Agreement, substantially in the form of
Exhibit C, to be executed and delivered by the Loan Parties and the Agent, as such agreement
may be amended, restated, supplemented or otherwise modified from time to time.

“Collateral Value™: as of any date of determination, the aggregate net book value
of the Collateral located in the United States of America as of the end of the most recent fiscal
quarter of the Borrower, excluding (i) any Collateral Disposed of since the last day of such fiscal
quarter, (ii) any Collateral subject to third-party Liens securing Indebtedness (or securing other
monetary obligations, if all such third-party Liens securing other monetary obligations, in the
aggregate, would materially reduce the value of the Collateral taken as a whole), (iii) all
Collateral owned by any Guarantor if any of the events described in paragraph (e) of Article VII
shall have occurred and be continuing as of such date with respect to such Guarantor (with
references in such paragraph (e) to the Borrower being deemed for purposes of this clause (iii) to
be references to such Guarantor), and (iv) any Collateral installed or located on or at any facility
or other real property not owned by a Loan Party or subject to any Lien securing Indebtedness
(other than Obligations) or any sale and lease-back arrangement, unless (x) the Agent shall have
received a landlord waiver, bailee letter or other access agreement reasonably satisfactory to it,
executed by each applicable owner of or holder of such Lien on such facility or other real
property (or a representative authorized to act on its behalf) on customary terms or (y) the Agent
shall have agreed with the Borrower in writing that such a waiver, letter or agreement is not
required with respect to such Collateral. Notwithstanding the foregoing, for purposes of
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determining Collateral Value, Collateral shall not be excluded pursuant to subclause (iv)(x) of
the preceding sentence prior to February 1, 2007 (or, as to the Collateral installed or located on
or at any particular facilities or other real properties, such later date or dates as the Agent shall
agree) so long as the Borrower shall be endeavoring in good faith to obtain the required landlord
waivers, bailee letters or other access agreements.

“Collateral Value Certificate™: a certificate in substantially the form of, and
containing the information called for by, Exhibit F-1, signed by a Financial Officer of the
Borrower and setting forth the Collateral Value as of the last day of the fiscal period covered by
the financial statements to which such certificate relates.

“Commitment™: as to any Lender, the commitment of such Lender to make a
Loan hereunder on the Funding Date, expressed as an amount representing the maximum
principal amount of the Loan to be made by such Lender hereunder, as such commitment may be
reduced or increased from time to time in accordance with the provisions of this Agreement.
The initial amount of each Lender’s Commitment is set forth on Schedule 2.01, or in the
Assignment and Acceptance pursuant to which such Lender shall have assumed its Commitment,
as applicable.

“Conduit Lender”: any special purpose funding vehicle that (i) is organized under
the laws of the United States or any state thereof and (ii) is engaged in making, purchasing or
otherwise investing in commercial loans in the ordinary course of its business.

“Contractual Obligation”: as to any Person, any provision of any security issued
by such Person or of any agreement, instrument or other undertaking to which such Person is a
party or by which it or any of its property is bound.

“Default”: any of the events specified in Article VII, whether or not any
requirement for the giving of notice, the lapse of time, or both, or any other condition, has been
satisfied.

“Designated Refinancing™: (a) any prepayment of all or a substantial portion of
the Loans with the proceeds of a replacement loan or credit facility of the Borrower or any of its
Subsidiaries or (b) any amendment to this Agreement that reduces the Applicable Margin, in the
case of each of clause (a) or (b), made or effective on or prior to the first anniversary of the
Funding Date.

“Disposition”: with respect to any property, any sale, lease, sale and lease-back,
assignment, conveyance, transfer or other disposition thereof. The terms “Dispose” and
“Disposed of” shall have correlative meanings.

“Dollars” and “$”: dollars in lawful currency of the United States of America.

“Environmental Activity”: any past, present or future activity, event or
circumstance in respect of a Hazardous Substance, including its presence, storage, use, holding,
collection, purchase, accumulation, assessment, generation, manufacture, construction,
processing, treatment, stabilization, disposition, handling, disposal or transportation, or its spill,
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discharge, leak, release, leaching, dispersal or migration into the environment, including the
movement through or in the air, soil, surface water or groundwater.

“Environmental Laws”: all applicable laws regulating, relating to or imposing
liability or standards of conduct concerning protection or quality of the environment, human
health, employee health and safety or Hazardous Substances.

<

‘Equipment™: as defined in the Collateral Agreement.

“ERISA”: the Employee Retirement Income Security Act of 1974, as amended
from time to time.

“Eurodollar Loan Group™: a Loan Group comprised of Eurodollar Loans.

“Burodollar Loan™: any Loan bearing interest at a rate determined by reference to
the Eurodollar Rate.

“Eurodollar Rate”: with respect to an Interest Period pertaining to any Eurodollar
Loan, the rate of interest determined on the basis of the rate for deposits in Dollars for a period
equal to such Interest Period commencing on the first day of such Interest Period appearing on
Page 3750 of the Telerate Screen as of 11:00 a.m., London time, two Business Days prior to the
beginning of such Interest Period. In the event that such rate does not appear on such page of the
Telerate Screen (or otherwise on the Telerate Service), the “Eurodollar Rate” shall instead be the
interest rate per annum (rounded upwards, if necessary, to the next 1/16 of 1%) equal to the rate
at which deposits in Dollars approximately equal to $10,000,000, and for a maturity comparable
to such Interest Period, are offered by the principal London office of the Reference Lender (or, if
the Reference Lender does not at the time maintain a London office, the principal London office
of any Affiliate of the Reference Lender) for immediately available funds in the London
interbank market at approximately 11:00 a.m., London time, two Business Days prior to the
commencement of such Interest Period.

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

(Eurodollar Rate)
(1.00 - Eurodollar Reserve Requirements)

Eurodollar Reserve Rate =

“Eurodollar Reserve Requirements™: for any day as applied to a Eurodollar Loan,
the aggregate (without duplication) of the maximum rates (expressed as a decimal fraction) of
reserve requirements in effect on such day (including, without limitation, basic, supplemental,
marginal and emergency reserves under any regulations of the Board of Governors of the Federal
Reserve System or other Governmental Authority having jurisdiction with respect thereto)
dealing with reserve requirements prescribed for eurodollar funding (currently referred to as
“Eurocurrency liabilities” in Regulation D of such Board) maintained by a member bank of such
System.
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“BEvent of Default”: any of the events specified in Article VII; provided that any
requirement for the giving of notice, the lapse of time, or both, or any other condition, has been
satisfied.

“Existing Credit Agreement”: the Amended and Restated Credit Agreement
dated as of July 20, 2006, among the Borrower, General Motors of Canada Limited, Saturn
Corporation, the lenders party thereto and Citicorp USA, Inc. as administrative agent, as
amended, restated, supplemented, replaced or otherwise modified from time to time.

“Federal Funds Effective Rate”: for any day, the weighted average of the rates
(rounded upward, if necessary, to the next 1/100 of 1%) on overnight Federal funds transactions
with members of the Federal Reserve System arranged by Federal funds brokers, as published on
the next succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is
not so published for any day which is a Business Day, the average (rounded upward, if
necessary, to the next 1/100 of 1%) of the quotations for such day of such rates on such
transactions received by the Agent from three Federal funds brokers of recognized standing
selected by it.

“Fee Letter”: the fee letter among the Borrower, the Arrangers and the Agent,
dated the date of this Agreement.

“Financial Officer”: with respect to any Person, the chief financial officer,
principal accounting officer, a financial vice president, treasurer, assistant treasurer or controller
of such Person.

“Fixture”: as defined in the Collateral Agreement.

“Fixture Filing Financing Statement™: as defined in the Collateral Agreement.

“Funding Date”: a date on or before December 15, 2006, selected by the
Borrower in accordance with Section 2.02 as the date on which the Loans will be made
hereunder.

“GAAP”: generally accepted accounting principles in the United States of
America as in effect from time to time and as applied by the Borrower in the preparation of its
public financial statements.

“GMAC”: GMAC LLC (or any successor thereto) and its Subsidiaries.

“Governmental Authority”: any nation or government, any state, province,
municipality or other political subdivision thereof and any entity exercising executive,
legislative, judicial, regulatory, taxing or administrative functions of government including the
European Central Bank.

“Guarantee Obligations™: as to any Person (the “guaranteeing Person”), if the
primary purpose or intent thereof is to provide assurance that the Indebtedness of another Person
will be paid or discharged, any obligation of the guaranteeing Person that guarantees or in effect
guarantees, or which is given to induce the creation of a separate obligation by another Person
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(including any bank under any letter of credit) that guarantees or in effect guarantees, any
Indebtedness (the “primary obligations™) of any other third Person (the “primary obligor”) in any
manner, whether directly or indirectly, including any obligation of the guaranteeing Person,
whether or not contingent, (i) to advance or supply funds for the purchase or payment of any
such primary obligation, (ii) to purchase property, securities or services primarily for the purpose
of assuring the owner of any such primary obligation of the ability of the primary obligor to
make payment of such primary obligation or (iii) otherwise to assure or hold harmless the owner
of any such primary obligation against loss in respect thereof; provided, however, that the term
Guarantee Obligation shall not include endorsements of instruments for deposit or collection in
the ordinary course of business. The amount of any Guarantee Obligation of any guaranteeing
Person shall be deemed to be the lower of (a) an amount equal to the stated or determinable
amount of the primary obligation in respect of which such Guarantee Obligation is made and

(b) the maximum amount for which such guaranteeing Person may be liable pursuant to the
terms of the instrument embodying such Guarantee Obligation, unless such primary obligation
and the maximum amount for which such guaranteeing Person may be liable are not stated or
determinable, in which case the amount of such Guarantee Obligation shall be such guaranteeing
Person’s maximum reasonably anticipated liability in respect thereof as determined by the
Borrower in good faith.

“Guarantor”: Saturn Corporation and each other direct or indirect wholly-owned
domestic Subsidiary of the Borrower that at the option of the Borrower becomes a party to this
Agreement, the Collateral Agreement and each other relevant Loan Document, in each case by
executing a joinder agreement in form and substance reasonably acceptable to the Agent.

“Hazardous Substance”: (a) all chemicals, materials, contaminants, wastes and
substances defined as or included in the definition of “contaminants”, “wastes”, “hazardous
wastes”, “hazardous materials”, “hazardous substances”, “extremely hazardous wastes”,
“extremely hazardous substances”, “restricted hazardous waste”, “toxic substances”, “toxic
pollutants”, or “pollutants” or words of similar import under any applicable Environmental Laws
and (b) all other chemicals, materials and substances, exposure to which is prohibited, limited or
regulated by any Governmental Authority pursuant to any applicable Environmental Laws.

“Indebtedness™: (a) for purposes of Sections 6.02(a) and 6.03 and paragraph (d)
of Article VII, of any Person at any date, the amount outstanding on such date under notes,
bonds, debentures or other similar evidences of indebtedness for money borrowed (including,
without limitation, indebtedness for borrowed money evidenced by a loan account) and (b) for
all other purposes, of any Person at any date, without duplication, (i) all indebtedness of such
Person for borrowed money, (ii) all obligations of such Person evidenced by notes, bonds,
debentures or other similar instruments, (iii) all Capital Lease Obligations of such Person, (iv) all
obligations of such Person, contingent or otherwise, as an account party or applicant under or in
respect of acceptances, letters of credit and similar arrangements, (v) all obligations of such
Person in respect of securitizations of receivables, (vi) all net obligations of such Person under
swap agreements, (vii) all purchase money indebtedness of such Person and (viii) all Guarantee
Obligations of such Person in respect of any of the foregoing.
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“Indenture”: the Indenture dated as of December 7, 1995 between the Borrower
and Citibank, N.A., as Trustee, all supplemental indentures related thereto and any resolutions
that have added any covenants to, or modified the covenants contained in, the Indenture.

“Interest Payment Date™: (a) as to any ABR Loan, the third Business Day after
the last day of each March, June, September and December to occur while such Loan is
outstanding and the date such Loan is paid in full, (b) as to any Eurodollar Loan, the last day of
each Interest Period applicable thereto and (c) as to any Eurodollar Loan having an Interest
Period longer than three months, each day which is three months after the first day of such
Interest Period; provided that, in addition to the foregoing, each of (i) the date upon which the
Loans have been paid in full and (ii) the Maturity Date shall be deemed to be an “Interest
Payment Date” with respect to any interest which is then accrued hereunder.

“Interest Period”: with respect to any Eurodollar Loan:

(a) initially, the period commencing on the borrowing or conversion date, as the
case may be, with respect to such Eurodollar Loan and ending one, two, three or six months
thereafter, as selected by the Borrower in its notice of borrowing or notice of conversion, as the
case may be, given with respect thereto; and

(b) thereafter, each period commencing on the last day of the next preceding
Interest Period applicable to such Eurodollar Loan and ending one, two, three or six months
thereafter, as selected by the Borrower by irrevocable notice to the Agent not less than three
Business Days prior to the last day of the then current Interest Period with respect thereto;

provided that all of the foregoing provisions relating to Interest Periods are subject to the
following:

(i) if any Interest Period would otherwise end on a day that is not a Business Day,
such Interest Period shall be extended to the next succeeding Business Day unless, in the case of
an Interest Period pertaining to a Eurodollar Loan, the result of such extension would be to carry
such Interest Period into another calendar month in which event such Interest Period shall end on
the immediately preceding Business Day; and

(ii) any Interest Period that begins on the last Business Day of a calendar month
(or on a day for which there is no numerically corresponding day in the calendar month at the
end of such Interest Period) shall end on the last Business Day of a calendar month.

Notwithstanding anything to the contrary contained in this Agreement, no Interest Period shall be
selected by the Borrower which ends on a date after the Maturity Date.

“Lender”: as defined in the preamble to this Agreement; collectively, the
“Lenders”; provided that unless the context otherwise requires, each reference herein to the
Lenders shall be deemed to include any Conduit Lender.

“Lien”: any mortgage, pledge, lien, security interest, charge, statutory deemed
trust, conditional sale or other title retention agreement or other similar encumbrance.
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“Loan™: aloan made by a Lender to the Borrower pursuant to this Agreement.

“Loan Documents™: this Agreement, the Security Documents, the Notes and any
amendment, waiver, supplement or other modification to any of the foregoing.

13

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

“Loan Parties™: each of the Borrower and each Guarantor.
“Majority Lenders”: (a) at any time prior to the Funding Date, Lenders holding

more than 50% of the Commitments and (b) at any time following the Funding Date, Lenders
holding more than 50% of the outstanding Loans at such time.

“Manufacturing Subsidiary”: any Subsidiary of the Borrower (i) substantially all
the property of which is located within the continental United States of America, (ii) which owns
a Principal Domestic Manufacturing Property and (iii) in which the Borrower’s investment,
direct or indirect and whether in the form of equity, debt, advances or otherwise, is in excess of
$2,500,000,000 as shown on the books of the Borrower as of the end of the fiscal year
immediately preceding the date of determination; provided that “Manufacturing Subsidiary”
shall not include GMAC or any other Subsidiary which is principally engaged in leasing or in
financing installment receivables or otherwise providing financial or insurance services to the
Borrower or others or which is principally engaged in financing the Borrower’s operations
outside the continental United States of America.

“Material Adverse Effect”: a material adverse effect on (a) the financial condition
of the Borrower and its Subsidiaries taken as a whole or (b) the validity or enforceability of this
Agreement and any of the other Loan Documents or the rights or remedies of the Agent and the
Lenders under the Loan Documents.

“Material Facility”: as of any date, any U.S. Manufacturing Facility (as defined
in the Collateral Agreement) upon which Collateral having a net book value (as determined as of
the end of the most recent fiscal period of the Borrower for which a Collateral Value Certificate
or Summary Collateral Value Certificate has been delivered hereunder or, prior to the delivery of
the first Collateral Value Certificate or Summary Collateral Value Certificate, as of June 30,
2006) of at least $100,000,000 in the aggregate shall be installed or located.

“Maturity Date”: the seventh anniversary of the Funding Date (or, if such seventh
anniversary does not fall on a Business Day, the next succeeding Business Day).

“Non-US Lender”: as defined in Section 2.15.

“Note”: a promissory note, executed and delivered by the Borrower with respect
to the Loans, substantially in the form of Exhibit B.

“Obligations™: all obligations of any Loan Party in respect of any unpaid Loans
and any interest thereon (including interest accruing after the maturity of any Loan and interest
accruing after the filing of any petition in bankruptcy, or the commencement of any insolvency,
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reorganization or like proceeding, relating to any Loan Party, whether or not a claim for post-
filing or post-petition interest is allowed in such proceeding) and all other obligations and
liabilities of any Loan Party to the Agent or to any Lender, whether direct or indirect, absolute or
contingent, due or to become due, or now existing or hereafter incurred, which may arise under,
out of, or in connection with this Agreement, any other Loan Document or any other document
made, delivered or given in connection herewith or therewith, whether on account of principal,
interest, reimbursement obligations, fees, indemnities, costs, expenses or otherwise.

3

‘Participant”: as defined in Section 10.06.

“Permitted Transfer”: with respect to any Collateral, any sale or other transfer of
such Collateral that is not prohibited by this Agreement (and would not result in a default under
Section 6.04 of this Agreement) and that is made (a) to a Person other than the Borrower or an
Affiliate of the Borrower or (b) to an Affiliate of the Borrower that is not a Loan Party (i) in the
ordinary course of business or (ii) for a business purpose of the Borrower (as determined in good
faith by the Borrower) and not primarily for the purpose of (A) reducing the security for the
Obligations or (B) making such Collateral available to other creditors.

“Person”: an individual, partnership, corporation, business trust, joint stock
company, trust, unincorporated association, joint venture, Governmental Authority or other
entity of whatever nature.

“Prime Rate”: the rate of interest per annum equal to the prime rate publicly
announced by the majority (or, if there is not a majority, the plurality) of the eleven largest
commercial banks chartered under United States Federal or State banking laws as their prime
rates (or similar base rates) in effect at their principal offices. The determination of such eleven
largest commercial banks shall be based upon deposits as of the prior year-end, as reported in the
American Banker or such other source as may be mutually agreed upon by the Agent and the
Borrower.

“Principal Domestic Manufacturing Property”: any manufacturing plant or
facility owned by the Borrower or any Manufacturing Subsidiary of the Borrower which is
located within the continental United States of America and, in the opinion of the Borrower’s
Board of Directors, is of material importance to the total business conducted by the Borrower
and its consolidated affiliates as an entity.

“Quarterly Collateral Reporting Period”: a period commencing on any date on
which the Collateral Value is less than 300% of the Total Exposure and continuing until the
Borrower shall have delivered to the Agent Collateral Value Certificates for two successive
fiscal quarters of the Borrower ending after such date showing that the Collateral Value is equal
to or greater than 300% of the Total Exposure as of the end of each such fiscal quarter.

“Reference Lender”: the Agent.

“Register”: as defined in Section 10.06.

“Requirement of Law™: as to any Person, any law, treaty, rule or regulation or
determination of an arbitrator or a court or other Governmental Authority, in each case
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applicable to or binding upon such Person or any of its property or to which such Person or any
of its property is subject.

“Secured Parties”: the collective reference to the Agent, each Lender and each
other Person to which any Obligations are owed.

“Security Documents™: the Collateral Agreement and all other security
documents delivered to the Agent granting or purporting to grant a Lien on any property of any
Person to secure the Obligations, including financing statements or financing change statements
under the applicable Uniform Commercial Code.

“Significant Subsidiary”: at any time, any Subsidiary of the Borrower which has
at least 10% of the consolidated assets of the Borrower and its Subsidiaries at such time as
reflected in the most recent annual audited consolidated financial statements of the Borrower.

2.

“Subsidiary”: as to any Person (the “parent”), any other Person of which at least a
majority of the outstanding stock or other equity interests having by the terms thereof ordinary
voting power to elect a majority of the board of directors or comparable governing body of such
Person (irrespective of whether or not at the time stock or other equity interests of any other class
or classes of such Person shall have or might have voting power by reason of the happening of
any contingency) is at the time owned by the parent, or by one or more Subsidiaries, or by the
parent and one or more Subsidiaries. Unless otherwise qualified, all references to a “Subsidiary”
or to “Subsidiaries” in this Agreement shall refer to a Subsidiary or Subsidiaries of the Borrower.
For the purposes of this Agreement (other than Sections 3.01, 5.01 and 5.02) and the other Loan
Documents, GMAC shall not be deemed to be a Subsidiary or an Affiliate of the Borrower, and
any references herein or therein to the subsidiaries or affiliates of the Borrower shall be to the
Borrower’s Subsidiaries or Affiliates, as applicable, other than GMAC.

“Summary Collateral Value Certificate™: a certificate substantially the form of
Exhibit F-2 signed by a Financial Officer of the Borrower and certifying that, as of the last day
of the fiscal quarter of the Borrower covered by the financial statements to which such certificate
relates, (a) the Borrower is in compliance with Section 6.04 and (b) the Collateral Value is equal
to or greater than 300% of the Total Exposure as of such date.

“Syndication Agent”: as defined in the preamble to this Agreement.

“Total Exposure”: as of any date of determination, the aggregate unpaid principal
amount of the Loans.

“Transferee”: as defined in Section 10.06.

29

“Type”: as to any Loan, its nature as an ABR Loan or a Eurodollar Loan.

SECTION 1.02. Other Definitional Provisions. (a) Unless otherwise specified
therein, all terms defined in this Agreement shall have the defined meanings when used in the
other Loan Documents or any certificate or other document made or delivered pursuant hereto.
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(b) As used herein, and any certificate or other document made or delivered
pursuant hereto, accounting terms relating to the Borrower and its Subsidiaries not defined in
Section 1.01 and accounting terms partly defined in Section 1.01, to the extent not defined, shall
have the respective meanings given to them under GAAP.

(¢) The words “hereof”, “herein” and “hereunder” and words of similar import
when used in this Agreement shall refer to this Agreement as a whole and not to any particular
provision of this Agreement, and Article, Section, Schedule and Exhibit references are to the
Articles, Sections, Schedules and Exhibits of this Agreement, unless otherwise specified.

(d) The meanings given to terms defined herein shall be equally applicable to
both the singular and plural forms of such terms.

ARTICLE II

Amount and Terms of Commitments

SECTION 2.01. Commitments. (a) Subject to the terms and conditions set forth
herein, each Lender agrees to make a Loan or Loans to the Borrower on the Funding Date in an
aggregate principal amount not greater than its Commitment. Loans made on the Funding Date
may be converted and continued as provided in Section 2.05, but no new Loans will be made
after the Funding Date. Amounts repaid or prepaid in respect of Loans may not be reborrowed.
All Loans shall be made and repaid or prepaid in Dollars.

(b) The Loans, together with all accrued and unpaid interest thereon, shall mature
and be due and payable in full on the Maturity Date.

(c) Subject to Sections 2.11 and 2.13, the Loans may from time to time be (1)
Eurodollar Loans, (if) ABR Loans or (iii) any combination thereof, as determined by the
Borrower and notified to the Agent in accordance with Sections 2.02 and 2.05. Each Lender may
make or maintain its Loans for the account of the Borrower by or through such Lender’s
Applicable Lending Office.

SECTION 2.02. Procedure for Borrowing Loans. The Borrower shall give the
Agent an irrevocable notice (which notice must be received by the Agent prior to 1:00 p.m., New
York City time, (i) three Business Days (or such shorter period as may be agreed to by the
Agent) prior to the Funding Date, if all or any part of the requested Loans are to be Eurodollar
Loans, or (ii) one Business Day prior to the Funding Date, otherwise, specifying (A) the amount
to be borrowed, (B) the requested Funding Date, which shall be a Business Day, (C) whether the
requested Loans are to be Eurodollar Loans, ABR Loans or a combination thereof and (D) if the
requested Loans are to be entirely or partly comprised of Eurodollar Loans, the respective
amounts of each such Type of Loan and the respective lengths of the initial Interest Periods
therefor. Each Loan Group shall be in an amount equal to $50,000,000 or a whole multiple of
$5,000,000 in excess thereof. Upon receipt of any such notice from the Borrower, the Agent
shall promptly notify each Lender thereof. Each Lender will make its Applicable Percentage of
each Loan Group available to the Agent for the account of the Borrower at the office of the
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Agent specified in Section 10.02 prior to 12:00 noon, New York City time, on the Funding Date
in funds immediately available to the Agent. Such Loans will then immediately be made
available to the Borrower by the Agent crediting the account of the Borrower on the books of
such office with the aggregate of the amounts made available to the Agent by the Lenders and in
like funds as received by the Agent.

SECTION 2.03. Termination of Commitments. The Commitments shall
terminate upon the making of the Loans on the Funding Date; provided, that if the Loans shall
not have been made by December 15, 2006, the Commitments shall terminate at 5:00 p.m., New
York City time, on such date.

SECTION 2.04. Prepayments. (a) The Borrower may, at any time and from time
to time, prepay Loans, in whole or in part, without premium or penalty (except as set forth in
paragraph (c) of this Section and subject to the provisions of Section 2.16), upon at least one
Business Day’s irrevocable notice to the Agent (which notice must be received by the Agent
prior to 12:00 Noon, New York City time, on the date upon which such notice is due), specifying
(1) the date and amount of prepayment and (ii) the Loan Group or Loan Groups being prepaid.
Upon receipt of any such notice, the Agent shall promptly notify each Lender. If any such notice
is given, the amount specified in such notice shall be due and payable on the date specified
therein, together with any amounts payable pursuant to paragraph (c) of this Section and Section
2.16, if applicable. Partial prepayments of any Loan Group shall be in an aggregate principal
amount of $10,000,000 or a multiple of $5,000,000 in excess thereof.

(b) If, on any date of determination, the Borrower shall not be in compliance with
the covenant set forth in Section 6.04, the Borrower shall promptly, and in any event within five
Business Days of such date, prepay Loans in an amount necessary to cause the Borrower to be in
compliance with such covenant.

(c) Any prepayment of Loans made in connection with any Designated
Refinancing shall be subject to a 1% prepayment premium on the principal amount of the Loans
so prepaid.

SECTION 2.05. Conversion and Continuation Options. (a) The Borrower may
elect from time to time to convert any Eurodollar Loans to ABR Loans, by giving the Agent at
least one Business Day’s prior irrevocable notice of such election; provided that any such
conversion of Eurodollar Loans may only be made on the last day of an Interest Period with
respect thereto. The Borrower may elect from time to time to convert ABR Loans to Eurodollar
Loans by giving the Agent at least three Business Days’ prior irrevocable notice of such election.
Any such notice of conversion to Eurodollar Loans shall specify the length of the initial Interest
Period or Interest Periods therefor. Upon receipt of any such notice the Agent shall promptly
notify each Lender. Notwithstanding the foregoing, (i) no ABR Loan may be converted into a
Eurodollar Loan when any Event of Default has occurred and is continuing and the Agent has or
the Majority Lenders have determined that such conversion is not appropriate and (ii) no ABR
Loan may be converted into a Eurodollar Loan after the date that is one month prior to the
Maturity Date.
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(b) Any Eurodollar Loan may be continued as such upon the expiration of the
then current Interest Period with respect thereto by the Borrower giving notice to the Agent, in
accordance with the applicable provisions of the term “Interest Period” set forth in Section 1.01,
specifying the length of the next Interest Period to be applicable to such Loan; provided that no
Eurodollar Loan may be continued as such (i) when any Event of Default has occurred and is
continuing and the Agent has or the Majority Lenders have determined that such continuation is
not appropriate or (ii) after the date that is one month prior to the Maturity Date; provided,
further, that (A) if such continuation is not permitted pursuant to the preceding proviso, such
Eurodollar Loan shall be automatically converted to an ABR Loan on the last day of the then
expiring Interest Period and (B) if the Borrower shall fail to give any notice required by this
paragraph, such Eurodollar Loan shall, subject to clause (A), automatically continue as a
Eurodollar Loan having a new Interest Period of the same duration as the Interest Period then
expired.

SECTION 2.06. Minimum Amounts of Eurodollar Loan Groups. All
conversions and continuations of Loans hereunder and all selections of Interest Periods
hereunder shall be in such amounts and be made pursuant to such elections so that, after giving
effect thereto, the aggregate principal amount of each Eurodollar Loan Group shall be equal to
$50,000,000 or a whole multiple of $5,000,000 in excess thereof. In no event shall there be more
than 10 Eurodollar Loan Groups outstanding at any time.

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

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

(c) Each Lender shall maintain an account or accounts evidencing the
Indebtedness of the Borrower to the Applicable Lending Office of such Lender resulting from
each Loan made by such lending office of such Lender from time to time, including the amounts
of principal and interest payable and paid to such lending office of such Lender from time to
time under this Agreement.

(d) The Agent shall maintain the Register pursuant to Section 10.06, and a
subaccount for each Lender, in which Register and subaccounts (taken together) shall be
recorded (i) the amount of each Loan made hereunder, the Type of each Loan and the Interest
Period applicable thereto (if such Loan shall be a Eurodollar Loan), (ii) the amount of any
principal or interest due and payable or to become due and payable from the Borrower to each
Lender hereunder and (iii) the amount of any sum received by the Agent hereunder from the
Borrower and each Lender’s share thereof.

(e) The entries made in the Register and accounts maintained pursuant to this
Section shall, to the extent permitted by applicable law, be prima facie evidence of the existence
and amounts of the obligations of the Borrower therein recorded; provided, however, that the
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failure of any Lender or the Agent to maintain such account, such Register or such subaccount,
as applicable, or any error therein, shall not in any manner affect the obligation of the Borrower
to repay (with applicable interest) the Loans made to the Borrower in accordance with the terms
of this Agreement.

SECTION 2.08. Amortization of Loans. (a) Subject to adjustment pursuant to
paragraph (b) of this Section, on the third Business Day following the last day of each March,
June, September and December, commencing on the third Business Day following March 31,
2007, and continuing to the Maturity Date, the Borrower shall repay Loans in a principal amount
equal to 0.25% of the aggregate principal amount of the Loans made on the Funding Date.

(b) Any prepayment of Loans pursuant to Section 2.04 shall be applied to reduce
the subsequent scheduled repayments of the Loans to be made pursuant to this Section in the
direct order of their maturity, or as otherwise directed by the Borrower.

(c) Prior to any repayment of Loans, the Borrower shall select the Loan Group or
Loan Groups to be repaid and shall notify the Agent of such selection not later than 12:00 noon,
New York City time, one Business Day before the scheduled date of such repayment. Each
repayment of a Loan Group shall be applied ratably to the Loans included in the repaid Loan
Group. Repayments of Loans shall be accompanied by accrued interest on the principal amount
of Loans repaid.

SECTION 2.09. Interest Rates for Loans. (a) Each ABR Loan shall bear interest
at a rate per annum equal to the ABR plus the Applicable Margin.

(b) Each Eurodollar Loan shall bear interest at a rate per annum equal to the
Eurodollar Rate for the Interest Period in effect for such Loan plus the Applicable Margin.

(c) Interest on the Loans shall be payable in arrears on each Interest Payment
Date and on the date of any required repayment under Section 2.08 with respect to the amounts
so repaid; provided that interest accruing pursuant to paragraph (d) of this Section shall be
payable from time to time on demand.

(d) If all or a portion of (i) the principal amount of any Loan, (ii) any interest
payable thereon or (iii) any other amount payable hereunder shall not be paid when due (whether
at the stated maturity, by acceleration or otherwise), such overdue amount shall bear interest at a
rate per annum which is (x) in the case of overdue principal, the rate that would otherwise be
applicable thereto pursuant to the foregoing provisions of this Section plus 2% or (y) in the case
of overdue interest or other amounts, the rate described in paragraph (a) of this Section plus 2%,
in each case from the date of such non—payment until such amount is paid in full (after as well as
before judgment).

SECTION 2.10. Computation of Interest. (a) Interest on all Loans shall be
computed on the basis of the actual number of days elapsed over a year of 360 days or, in the
case of ABR Loans on any date when the ABR is determined by reference to the Prime Rate, a
year of 365 or 366 days as appropriate (in each case including the first day but excluding the last
day). Each determination of an interest rate by the Agent pursuant to any provision of this
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Agreement shall be conclusive and binding on the Borrower and the Lenders in the absence of
manifest error. The Agent shall, at any time and from time to time upon the request of the
Borrower, deliver to the Borrower a statement showing the quotations used by the Agent in
determining any interest rate applicable to any Loan pursuant to this Agreement.

(b) Any change in the interest rate on a Loan resulting from a change in the ABR
or the Eurodollar Reserve Requirements shall become effective as of the opening of business on
the day on which such change in the ABR is announced or such change in the Eurodollar
Reserve Requirements becomes effective, as the case may be. The Agent shall as soon as
practicable notify the Borrower and the Lenders of the effective date and the amount of each
such change in interest rate.

SECTION 2.11. Inability to Determine Interest Rate. If the Eurodollar Rate
cannot be determined by the Agent in the manner specified in the definition of “Eurodollar Rate”
contained in Section 1.01, the Agent shall give telecopy or telephonic notice thereof to the
Borrower and the Lenders as soon as practicable thereafter. Until such time as the Eurodollar
Rate can be determined by the Agent in the manner specified in the definition of “Eurodollar
Rate” contained in Section 1.01, no further Eurodollar Loans shall be continued as such at the
end of the then current Interest Period (other than any Eurodollar Loans previously requested and
with respect to which the Eurodollar Rate was previously determined), nor shall the Borrower
have the right to convert ABR Loans to Eurodollar Loans, and any affected Loans shall be
converted on the last day of the then current Interest Period to ABR Loans in accordance with
Section 2.05.

SECTION 2.12. Pro Rata Treatment and Payments. (a) The borrowing of Loans
of each Loan Group hereunder on the Funding Date, and each conversion or continuation of
Loans of any Loan Group, shall be made pro rata among the Lenders.

(b) Each payment (including each prepayment) on account of principal of and
interest on the Loans of any Loan Group shall be made pro rata as among the Lenders according
to the respective outstanding principal amounts of their Loans comprising such Loan Group and
(i1) any proceeds of the Collateral shall be distributed in accordance with paragraph (c) of this
Section.

(c) Any proceeds of the Collateral during the continuance of an Event of Default
shall be applied in the following order:

() first, to pay incurred and unpaid fees and expenses of the Agent
under the Loan Documents;

(i1) second, to the Agent, for application by it towards payment of
interest then due and owing and remaining unpaid in respect of the Obligations,
pro rata among the Secured Parties according to the amount of interest then due
and owing and remaining unpaid to such Secured Parties;

(1i1) third, to the Agent, for application by it towards payment of
all other amounts then due and owing and remaining unpaid in respect of the
Obligations, pro rata among the Secured Parties according to the amounts of the
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Obligations then due and owing and remaining unpaid to such Secured Parties;
and

(iv) fourth, any balance remaining after the Obligations shall have
been paid in full shall be paid over to the Borrower or to whomsoever may be
lawfully entitled to receive the same;

provided that, if sufficient funds are not available to fund all payments to be made in respect of
any Obligations described in any of clause (i), (ii) or (iii) above, the available funds being
applied with respect to any such Obligations shall be allocated to the payment of such
Obligations ratably, based on the proportion of the Agent’s and each other Secured Party’s
interest in such aggregate outstanding Obligations.

(d) All payments (including prepayments) to be made by the Borrower
hereunder, whether on account of principal, interest, fees or otherwise, shall be made without set-
off or counterclaim and shall be made prior to 1:00 p.m., New York City time, on the due date
thereof to the Agent, for the account of the Lenders, at the Agent’s office specified in
Section 10.02. Payments of principal and interest on any Loan and all other amounts payable
hereunder shall be made in Dollars; and all payments hereunder shall be made in immediately
available funds. The Agent shall distribute such payments to the Lenders promptly upon receipt
in like funds as received. If any payment hereunder (other than payments on the Eurodollar
Loans) becomes due and payable on a day other than a Business Day, such payment shall be
extended to the next succeeding Business Day, and, with respect to payments of principal,
interest thereon shall be payable at the then applicable rate during such extension. If any
payment on a Eurodollar Loan becomes due and payable on a day other than a Business Day, the
maturity thereof shall be extended to the next succeeding Business Day unless the result of such
extension would be to extend such payment into another calendar month, in which event such
payment shall be made on the immediately preceding Business Day.

(e) Unless the Agent shall have been notified in writing by any Lender prior to
the Funding Date that such Lender will not make the amount that would constitute its relevant
Applicable Percentage of the Loans requested to be made on the Funding Date available to the
Agent, the Agent may assume that such Lender is making such amount available to the Agent,
and the Agent may, in reliance upon such assumption, make available to the Borrower a
corresponding amount. If such amount is not made available to the Agent by the required time
on the Funding Date, such Lender shall pay to the Agent, on demand, such amount with interest
thereon at a rate equal to the daily average Federal Funds Effective Rate for the period until such
Lender makes such amount immediately available to the Agent. A certificate of the Agent
submitted to any Lender with respect to any amounts owing under this Section shall be
conclusive in the absence of manifest error. If such Lender’s relevant Applicable Percentage of
such requested Loans is not made available to the Agent by such Lender within three Business
Days of the Funding Date, the Agent shall be entitled to recover such amount with interest
thereon at the rate described above, on demand, from the Borrower.

(f) The Agent agrees to provide the Borrower with a written invoice of the
amount of (x) any interest payable on any Interest Payment Date and (y) any expense payable by
the Borrower under this Agreement or any other Loan Document. Such invoice shall be

[[NYCORP:2649258v24]]

JPMCB-CSM-0000025



18

provided (i) three Business Days in advance of any Interest Payment Date in the case of Loans
bearing interest based on the Eurodollar Rate, (ii) on the Interest Payment Date in the case of
Loans based on the ABR and (iii) three Business Days in advance of any date any expense is
due. Failure to deliver any such invoice shall not affect the Borrower’s payment obligations
hereunder; provided that, with respect to any interest payable on any Interest Payment Date or
any expense payable by the Borrower on any date as provided in any Loan Document, in the
event that (A) any invoice is later determined to have understated the amount of interest or
expense, as applicable, due on such date or (B) the Borrower makes a good faith payment of the
interest or expense, as applicable, due on such date prior to receipt of an invoice as provided
above, and, in each case, the amount paid is later determined to have been less that the amount or
interest or expense, as the case may be, actually due on such date pursuant to this Agreement or
any other Loan Document, the failure by the Borrower to have paid the full amount of interest or
expense, as the case may be, on such date shall not constitute a Default or an Event of Default
unless the Borrower fails to pay the amount of such shortfall within five Business Days after
written notice from the Agent of the amount thereof.

SECTION 2.13. Illegality. (a) Notwithstanding any other provision herein, if the
adoption of or any change in any Requirement of Law or in the interpretation or application
thereof shall make it unlawful for any Lender to make or maintain Eurodollar Loans as
contemplated by this Agreement, such Lender shall give notice thereof to the Agent and the
Borrower describing the relevant provisions of such Requirement of Law (and, if the Borrower
shall so request, provide the Borrower with a memorandum or opinion of counsel of recognized
standing (as selected by such Lender) as to such illegality), following which (a) the commitment
of such Lender hereunder to make Eurodollar Loans, continue such Eurodollar Loans as such
and convert ABR Loans to Eurodollar Loans shall forthwith be canceled and (b) such Lender’s
outstanding Eurodollar Loans shall be converted automatically on the respective last days of the
then current Interest Periods with respect to such Loans (or within such earlier period as shall be
required by law) to ABR Loans.

(b) If any such conversion or prepayment of a Eurodollar Loan occurs on a day
which is not the last day of the then current Interest Period with respect thereto, the Borrower
shall pay to such Lender such amounts, if any, as may be required pursuant to Section 2.16.

SECTION 2.14. Increased Costs. (a) If (i) there shall be any increase in the cost
to any Lender of agreeing to make or making, funding or maintaining any Loans or (ii) any
reduction in any amount receivable in respect thereof, and such increased cost or reduced amount
receivable is due to either (x) the introduction of or any change in or in the interpretation of any
law or regulation after the date hereof or (y) the compliance with any guideline or request made
after the date hereof from any central bank or other Governmental Authority (whether or not
having the force of law), then (subject to the provisions of Section 2.17) the Borrower shall from
time to time, upon demand by such Lender, pay such Lender additional amounts sufficient to
compensate such Lender for such increased cost or reduced amount receivable; provided that no
such additional amounts shall be payable by the Borrower with respect to, and this paragraph (a)
shall not apply to, any increased cost or reduced amount due to the imposition or change in the
rate of any tax, which shall be governed exclusively by Section 2.15.
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(b) If any Lender shall have reasonably determined that (i) the applicability of
any law, rule, regulation or guideline adopted after the date hereof pursuant to or arising out of
the July 1988 paper of the Basle Committee on Banking Regulations and Supervisory Practices
entitled “International Convergence of Capital Measurement and Capital Standards”, (ii) the
adoption after the date hereof of any other law, rule, regulation or guideline regarding capital
adequacy affecting such Lender, (iii) any change arising after the date hereof in the foregoing or
in the interpretation or administration of any of the foregoing by any Governmental Authority,
central bank or comparable agency charged with the interpretation or administration thereof, or
(iv) compliance by such Lender (or any lending office of such Lender), or any holding company
for such Lender which is subject to any of the capital requirements described above, with any
request or directive of general application issued after the date hereof regarding capital adequacy
(whether or not having the force of law) of any such authority, central bank or comparable
agency, has or would have the effect of reducing the rate of return on such Lender’s capital or on
the capital of any such holding company as a direct consequence of such Lender’s obligations
hereunder to a level below that which such Lender or any such holding company could have
achieved but for such adoption, change or compliance (taking into consideration such Lender’s
policies and the policies of such holding company with respect to capital adequacy) by an
amount deemed by such Lender to be material, then (subject to the provisions of Section 2.17)
from time to time the Borrower shall pay to such Lender (at such Lender’s request) such
additional amounts as will compensate such Lender or any such holding company for any such
reduction suffered, net of the savings (if any) which may be reasonably projected to be
associated with such increased capital requirement; provided that no such additional amounts
shall be payable by the Borrower with respect to, and this Section shall not apply to, any
increased cost or reduced amount due to the imposition or change in the rate of any tax, which
shall be governed exclusively by Section 2.15. Any certificate as to such amounts which is
delivered pursuant to Section 2.17(a) shall, in addition to any items required by Section 2.17(a),
include the calculation of the savings (if any) which may be reasonably projected to be
associated with such increased capital requirement; provided that in no event shall any Lender be
obligated to pay or refund any amounts to the Borrower on account of such savings.

(c) In the event that any Governmental Authority shall impose any Eurodollar
Reserve Requirements which increase the cost to any Lender of making or maintaining
Eurodollar Loans, then (subject to the provisions of Section 2.17) the Borrower shall thereafter
pay in respect of the Eurodollar Loans of such Lender a rate of interest based upon the
Eurodollar Reserve Rate (rather than upon the Eurodollar Rate). From and after the delivery to
the Borrower of the certificate required by Section 2.17(a), all references contained in this
Agreement to the Eurodollar Rate shall be deemed to be references to the Eurodollar Reserve
Rate with respect to each such affected Lender.

SECTION 2.15. Taxes. (a) All payments made by each Loan Party under this
Agreement shall be made free and clear of, and without deduction or withholding for or on
account of, any present or future income, stamp or other taxes, levies, imposts, duties, charges,
fees, deductions or withholdings, now or hereafter imposed, levied, collected, withheld or
assessed by any Governmental Authority, excluding, in the case of each Lender, each Affiliate of
a Lender and the Agent (each a “Tax Indemnified Party”):
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(1) income taxes (other than withholding taxes) and franchise
taxes, branch profits taxes and any other tax based upon net income imposed on
such Tax Indemnified Party as a result of a present or former connection between
such Tax Indemnified Party and the jurisdiction of the Governmental Authority
imposing such tax or any political subdivision or taxing authority thereof or
therein (other than any such connection arising solely from such Tax Indemnified
Party having executed, delivered or performed its obligations or received a
payment under, or enforced, this Agreement or any other Loan Document); and

(i1) any withholding taxes imposed by the United States on
payments made by any Loan Party to any Tax Indemnified Party under laws
(including for all purposes of this Section, any statute, treaty or regulation), in
effect on the Funding Date (or, in the case of (A) an Assignee, the date of the
Assignment and Acceptance, (B) a successor Agent, the date of the appointment
of such Agent or (C) a Lender that changes its Applicable Lending Office, the
date of such change) (all such taxes, levies, imposts, duties, charges, fees,
deductions and withholdings, other than those excluded under clause (i) or this
clause (ii), being referred to as “Non-Excluded Taxes”); provided, however, that
this clause (i) shall not apply in the case of any Tax Indemnified Party that is an
Assignee, successor to the Agent or Lender that has changed its Applicable
Lending Office to the extent that the Person making such assignment, successor
appointment or change in Applicable Lending Office would have been entitled to
receive indemnity payments or additional amounts under this Section in the
absence of such assignment, successor appointment or change in Applicable
Lending Office; provided, further, however, that this clause (ii) shall not apply to
the extent that any Non-Excluded Tax is imposed on a Tax Indemnified Party in
connection with an interest in any Loan or other obligation that such Tax
Indemnified Party acquired pursuant to Section 2.17(c) or 2.18.

If any Non-Excluded Taxes are required to be withheld from any amounts payable to, or for the
account of, any Tax Indemnified Party hereunder, then such Loan Party shall make all such
deductions and pay the full amount so deducted to the relevant Governmental Authority in
accordance with applicable law and the amounts so payable to, or for the account of, the Tax
Indemnified Party shall be increased to the extent necessary to yield to the Tax Indemnified
Party (after payment of all Non-Excluded Taxes) a net amount equal to the amount it would have
received had no such deduction or withholding been made. Notwithstanding the foregoing, the
Loan Parties shall not be required to increase any such amounts payable to any Tax Indemnified
Party if such Tax Indemnified Party fails to comply with the requirements of paragraph (b) of
this Section. Whenever any Non-Excluded Taxes are payable by any Loan Party, as promptly as
possible thereafter such Loan Party shall send to the Agent for its own account or for the account
of the relevant Tax Indemnified Party, as the case may be, a certified copy of an original official
receipt, if any, received by such Loan Party showing payment thereof. If any Loan Party fails to
pay any Non-Excluded Taxes when due to the appropriate Governmental Authority or fails to
remit to the Agent or the relevant Tax Indemnified Party the required receipts or other required
documentary evidence, such Loan Party shall indemnify the Agent and the Tax Indemnified
Parties for any taxes, interest or penalties that may become payable by the Agent or any Tax
Indemnified Party solely as a result of any such failure. The agreements in this Section shall
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survive the termination of this Agreement and the payment of all other amounts payable
hereunder.

(b) Each Lender that is not incorporated under the laws of the United States of
America or any state thereof (a “Non-US Lender”) shall:

(1) (A) on or before the date such Non-US Lender becomes a
Lender under this Agreement, deliver to the Borrower and the Agent two duly
completed originals of United States Internal Revenue Service Form W-8BEN or
Form W-8ECI, or successor applicable forms, as the case may be, certifying that
such Lender is entitled to a complete exemption from deduction or withholding of
United States Federal income taxes with respect to payments under this
Agreement and the other Loan Documents; and

(B) thereafter, (I) deliver to the Borrower and the Agent
two duly completed originals of any such form on or before the date that
any such form previously provided expires or becomes obsolete, (II) after
the occurrence of any event requiring a change in the most recent form
previously delivered to the Borrower or the Agent, deliver to the Borrower
and the Agent two duly completed originals of any such form reflecting
such change (if and to the extent such Non-US Lender is then legally able
to provide any such form), and (III) obtain such extensions of time for
filing and completing any such form as may reasonably be requested by
the Borrower or the Agent (if and to the extent such Non-US Lender is
then legally able to do so); and

(i1) in the case of any such Non-US Lender that is not a “bank”
within the meaning of Section 881(c)(3)(A) of the Code and cannot comply with
the requirements of paragraph (b)(i) above, on or before the date such Non-US
Lender becomes a Lender under this Agreement, such Non-US Lender shall:

(A) represent to the Borrower (for the benefit of the
Borrower and the Agent) that it is not a bank within the meaning of
Section 871(h) or Section 881(c)(3)(A) of the Code;

(B) furnish to the Borrower on or before the date of any
payment by the Borrower made hereunder, with a copy to the Agent, (I) a
certificate substantially in the form of Exhibit D and (II) two accurate and
complete original signed copies of Internal Revenue Service Form W-
8BEN, or a successor applicable form, certifying to such Lender’s legal
entitlement at the date of such certificate to a complete exemption from
US withholding tax under the provisions of Section 871(h) or 881(c) of the
Code with respect to payments to be made under this Agreement and any
Notes;

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

(D) obtain such extensions of time for filing and
completing any such form W-8BEN or successor applicable form as may
reasonably be requested by the Borrower or the Agent (if and to the extent
such Non-US Lender is then legally able to do so); and

(E) provide the Borrower and the Agent upon reasonable
request by the Borrower or the Agent, if and to the extent such Non-US
Lender is then legally entitled to do so, such other forms as may be
reasonably required in order to establish the legal entitlement of such
Lender to a complete exemption from withholding with respect to
payments under this Agreement and any Notes.

Notwithstanding the foregoing provisions of this paragraph (b), if a change in any applicable
treaty, law or regulation, or any change in the interpretation, administration or application
relating thereto, has occurred prior to the date on which any delivery to the Borrower or Agent
would otherwise be required by this paragraph (b), and such change (i) with respect to any
prospective Lender or with respect to any Lender already a party hereto, renders all such
deliveries inapplicable or (ii) with respect to any Lender already a party hereto, would prevent
such Lender from duly completing and delivering any such form with respect to it, such
prospective Lender or Lender shall not deliver any such forms and shall advise the Borrower and
the Agent of such occurrence. Each Assignee, Participant or Conduit Lender hereunder pursuant
to Section 10.06 shall, upon the effectiveness of the transfer pursuant to which it becomes an
Assignee, Participant or Conduit Lender, be required to provide all of the forms, statements and
documentation required pursuant to this Section; provided that in the case of a Participant such
Participant shall furnish all such required forms, statements and documentation to the Lender
from which the related participation shall have been purchased, and such Lender shall in turn
furnish all such required forms (including Internal Revenue Service Form W-8IMY), statements
and documentation to the Borrower and the Agent. Any Lender that is a “United States person”
(within the meaning of Code section 7701(a)(30)) shall furnish the Borrower and the Agent with
a Form W-9 or successor form thereto, certifying an exemption from backup withholding in
respect of payments hereunder, if it is legally entitled to do so.

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

(exercised in good faith), determines that it has received or been granted a credit against, a relief
from, a refund or remission of, or a repayment of, any Non-Excluded Tax in respect of which it
has received additional payments under paragraph (a) of this Section, then such Tax Indemnified
Party shall return to the Borrower such additional payments (or the portion thereof) paid by the
Borrower which are determined by such Tax Indemnified Party (in its sole discretion, exercised
in good faith) to be attributable to the Non-Excluded Tax to which such credit, relief, refund,
remission or repayment relates; provided that such Tax Indemnified Party shall not be obligated
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to make any payment under this paragraph in respect of any such credit, relief, refund, remission
or repayment until such Tax Indemnified Party, in its sole judgment (exercised in good faith) is
satisfied that its tax affairs for the tax year in respect of which such credit, relief, remission or
repayment was obtained have been finally settled.

(d) If any Lender fails to provide the Borrower or the Agent with the appropriate
form, certificate or other document required by this Section (other than if such failure is due to a
change in law, treaty or regulation or in the interpretation, administration, or application thereof,
occurring after the date on which a form, certificate or other document originally was required to
be provided), such Lender shall not be entitled to indemnification under clause (a) of this
Section.

SECTION 2.16. Indemnity. Subject to the provisions of Section 2.17(a), the
Borrower agrees to indemnify each Lender and to hold each Lender harmless from any actual
loss or reasonable expense which such Lender sustains or incurs as a consequence of (a) a failure
by the Borrower in making a borrowing of, conversion into or continuation of any Loan after the
Borrower has given a notice requesting the same in accordance with the provisions of this
Agreement, (b) a default by the Borrower in making any prepayment of a Loan after the
Borrower has given a notice thereof in accordance with the provisions of this Agreement, (c) the
making by the Borrower of a prepayment of any Eurodollar Loan on a day which is not the last
day of an Interest Period with respect thereto or (d) the making by the Borrower of a prepayment
of any Eurodollar Loan, or the conversion of any Eurodollar Loan to an ABR Loan, on the last
day of the Interest Period with respect thereto, if the Borrower shall not have notified the Agent
of its election to prepay, convert or continue such Loan at least three Business Days prior to such
prepayment or conversion. In the case of an event described in any of preceding clause (a), (c)
or (d) with regard to a Eurodollar Loan, such actual loss or reasonable expense shall be deemed
to include an amount equal to the excess, if any, of (i) the amount of interest which would have
accrued on the principal amount of such Eurodollar Loan for the period from the date of the
default to borrow, convert or continue to the last day of the Interest Period that would have been
the Interest Period for such Eurodollar Loan (or, in the case of a prepayment, from the date of
such prepayment to the last day of the then current (or, in the case of clause (d), the newly
initiated) Interest Period for such Eurodollar Loan), in each case at the applicable rate of interest
for such Eurodollar Loan provided for herein (excluding the Applicable Margin applicable
thereto) over (ii) the amount of interest (as determined by such Lender) which would have
accrued to such Lender by placing the principal amount of such Eurodollar Loan on deposit for a
comparable period with leading banks in the interbank Eurodollar market. This covenant shall
survive the termination of this Agreement and the payment of all other amounts payable
hereunder.

SECTION 2.17. Notice of Amounts Payable; Relocation of Lending Office;
Mandatory Assignment. (a) In the event that any Lender becomes aware that any amounts are
or will be owed to it pursuant to Section 2.13, 2.14, 2.15(a) or 2.16, then it shall promptly notify
the Borrower thereof and, as soon as possible thereafter, such Lender shall submit to the
Borrower a certificate describing in reasonable detail the events or circumstances causing such
amounts to be owed to such Lender, indicating the amount owing to it and the calculation
thereof. The amounts set forth in such certificate shall be prima facie evidence of the obligations
of the Borrower hereunder; provided, however, that the failure of the Borrower to pay any
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amount owing to any Lender pursuant to Section 2.13, 2.14, 2.15(a) or 2.16 shall not be deemed
to constitute a Default or an Event of Default hereunder to the extent that the Borrower is
contesting in good faith its obligation to pay such amount by ongoing discussions diligently
pursued with such Lender or by appropriate proceedings.

(b) If a Lender claims any additional amounts payable pursuant to Section 2.13,
2.14 or 2.15(a), it shall use its reasonable efforts (consistent with legal and regulatory
restrictions) to avoid the need for paying such additional amounts, including changing the
jurisdiction of its Applicable Lending Office, provided that the taking of any such action would
not, in the reasonable judgment of such Lender, be disadvantageous to such Lender.

(c) In the event that any Lender delivers to the Borrower a certificate in
accordance with paragraph (a) of this Section (other than a certificate as to amounts payable
pursuant to Section 2.16), or the Borrower is required to pay any additional amounts or other
payments in accordance with Section 2.13, 2.14 or 2.15(a), the Borrower may, at its own expense
and in its sole discretion, (i) require such Lender to transfer or assign, in whole or in part,
without recourse and in accordance with Section 10.06, all or part of its interests, rights and
obligations under this Agreement to another Person (provided that the Borrower, with the full
cooperation of such Lender, can identify a Person who is ready, willing and able to be an
Assignee with respect to thereto) which shall assume such assigned obligations (which Assignee
may be another Lender, if such Assignee Lender accepts such assignment) or (ii) during such
time as no Default or Event of Default has occurred and is continuing, terminate the
Commitment of such Lender and prepay all outstanding Loans of such Lender; provided that
(x) the Borrower or the Assignee, as the case may be, shall have paid to such Lender being
replaced or terminated in immediately available funds the principal of and interest accrued to the
date of such payment on the Loans made by such Lender hereunder and (subject to Section 2.16)
all other amounts owed to it hereunder and (y) such assignment or termination of the
Commitment of such Lender and prepayment of Loans is not prohibited by any law, rule or
regulation or order of any court or Governmental Authority.

SECTION 2.18. Replacement of Lenders. The Borrower shall be permitted to
replace any Lender that (a) requests reimbursement for amounts owing pursuant to Section 2.13,
2.14 or 2.15(a), (b) defaults in its obligation to make Loans hereunder or (¢) fails to consent to
any amendment to this Agreement requested by the Borrower which requires the consent of all
of the Lenders (or all of the Lenders affected thereby) and which is consented to by the Majority
Lenders, in each case, subject to the following terms and conditions: (i) such replacement does
not conflict with any Requirement of Law, (ii) the replacement Lender shall purchase, at par, all
Loans and other amounts owing to the replaced Lender on or prior to the date of replacement,
(iii) if the replacement is being made pursuant to clause (¢) of this Section, the replacement
Lender shall consent to the requested amendment, (iv) the Borrower shall be liable to the
replaced Lender under Section 2.16 if any Eurodollar Loan owing to such replaced Lender shall
be purchased other than on the last day of the Interest Period relating thereto, (v) the replacement
Lender shall be reasonably satisfactory to the Agent, (vi) the replacement shall be made in
accordance with the provisions of Section 10.06, (vii) until such time as such replacement shall
be consummated, the Borrower shall pay all additional amounts (if any) required pursuant to
Sections 2.13, 2.14 or 2.15(a), as the case may be, to the replaced Lender and (viii) upon
compliance with the provisions of Section 10.06 and the payment of the amounts referred to in
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clause (ii) above, the replacement Lender shall become a Lender hereunder and the replaced
Lender shall cease to be a Lender hereunder and shall be released from all its obligations as a
Lender, except with respect to indemnification provisions applicable to such replaced Lender
under this Agreement during the period in which such replaced Lender was a Lender hereunder,
which shall survive as to such replaced Lender. Each Lender agrees that, if it becomes a
replaced Lender, it shall comply with Section 10.06, including by executing and delivering to the
Agent an Assignment and Acceptance to evidence such sale and purchase; provided, however,
that the failure of any Lender to be replaced in accordance with this Section to execute an
Assignment and Acceptance shall not render such sale and purchase (and corresponding
assignment) invalid and such assignment shall be recorded in the Register.

ARTICLE III

Representations and Warranties

To induce the Agent and the Lenders to enter into this Agreement and to make
Loans on the Funding Date, each Loan Party hereby represents and warrants to the Agent and
each Lender that:

SECTION 3.01. Financial Condition. The Borrower has heretofore furnished to
each Lender a copy of its consolidated financial statements for its fiscal year ended
December 31, 2005, and the Borrower has heretofore furnished to the Agent for distribution to
each Lender a copy of its consolidated financial statements for its fiscal quarter and the nine-
month period ended September 30, 2006, which were included in the Form 10-K or the Form 10-
Q, as the case may be, of the Borrower filed with the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as amended. Such financial statements present fairly
in all material respects the financial condition and results of operations of the Borrower and its
Subsidiaries as of such date in accordance with GAAP. Between September 30, 2006 and the
Funding Date, there has been no development or event which has had a Material Adverse Effect.

SECTION 3.02. Corporate Existence. Such Loan Party (a) is duly organized,
validly existing and in good standing under the laws of the jurisdiction of its organization,
(b) has the corporate power and authority, and the legal right, to own and operate its property, to
lease the property it operates as lessee and to conduct the business in which it is currently
engaged and (c) is duly qualified as a foreign corporation and in good standing under the laws of
each jurisdiction where its ownership, lease or operation of property or the conduct of its
business requires such qualification, except to the extent that all failures to be duly qualified and
in good standing could not, in the aggregate, have a Material Adverse Effect.

SECTION 3.03. Corporate Power; Authorization; Enforceable Obligations. Such
Loan Party has the corporate power and authority, and the legal right, to make, deliver and
perform the Loan Documents to which it is a party and, in the case of the Borrower, to borrow
hereunder, and has taken all necessary corporate action to authorize the borrowings on the terms
and conditions of this Agreement and to authorize the execution, delivery and performance of the
Loan Documents. No consent or authorization of any Governmental Authority or any other
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Person is required in connection with the borrowings hereunder or with the execution, delivery,
performance, validity or enforceability of this Agreement or any of the other Loan Documents,
except filing required to perfect the Liens created thereunder. Each Loan Document has been
duly executed and delivered on behalf of each Loan Party party thereto. This Agreement
constitutes, and each other Loan Document upon execution will constitute, a legal, valid and
binding obligation of each Loan Party party thereto enforceable against each such Loan Party in
accordance with its terms, except as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’
rights generally and by general equitable principles (whether enforcement is sought by
proceedings in equity or at law).

SECTION 3.04. No Legal or Contractual Bar. The execution, delivery and
performance of this Agreement and the other Loan Documents, the borrowings hereunder and
the use of the proceeds thereof will not violate any Requirement of Law or Contractual
Obligation of such Loan Party and will not result in, or require, the creation or imposition of any
Lien on any of its properties or revenues pursuant to any such Requirement of Law or
Contractual Obligation (other than the Liens created by the Security Documents), except to the
extent that all such violations and creation or imposition of Liens could not, in the aggregate,
have a Material Adverse Effect. The available exceptions under the covenants restricting
secured Indebtedness in the Indenture and the Existing Credit Agreement permit the Obligations
to be secured by the Collateral as contemplated hereby without the Borrower being required to
ratably secure the Indebtedness under the Indenture or the Existing Credit Agreement.
Immediately following the borrowing of the Loans hereunder, the Borrower will be able to incur
on the Funding Date at least $1.00 of additional Indebtedness that is secured by Liens on
Principal Domestic Manufacturing Properties without being required to ratably secure the
Indebtedness under the Indenture or the Existing Credit Agreement.

SECTION 3.05. No Material Litigation. Except as set forth in the Form 10-K of
the Borrower for its fiscal year ended December 31, 2005, or the Form 10-Q of the Borrower for
the fiscal quarter ended September 30, 2006, or in any Form 10-K/A, Form 10-Q/A or Form 8-K
of the Borrower filed with the Securities and Exchange Commission not later than the third
Business Day prior to the date of this Agreement, no litigation, investigation or proceeding of or
before any arbitrator or Governmental Authority is pending or, to the knowledge of the
Borrower, threatened by or against the Borrower or any of its Subsidiaries or against any of its or
their respective properties or revenues as of the Funding Date (a) with respect to this Agreement
or any other Loan Document or any of the actions contemplated hereby or thereby, or (b) which
involves a probable risk of an adverse decision which would materially restrict any Loan Party’s
ability to comply with its obligations under this Agreement or any other Loan Document.

SECTION 3.06. Federal Regulations. No part of the proceeds of any Loan will
be used for “buying”, “purchasing” or “carrying” any “margin stock” within the meaning of
Regulation U of the Board of Governors of the Federal Reserve System as now in effect or for

any purpose which violates the provisions of the Regulations of such Board of Governors.

SECTION 3.07. Investment Company Act. Such Loan Party is not an
“Investment company”, or a company “controlled” by an “investment company”, within the
meaning of the Investment Company Act of 1940, as amended.
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SECTION 3.08. ERISA. The Borrower is in compliance with all material
provisions of ERISA, except to the extent that all failures to be in compliance could not, in the
aggregate, reasonably be expected to have a Material Adverse Effect.

SECTION 3.09. No Material Misstatements. No report, financial statement or
other written information furnished by or on behalf of any Loan Party to the Agent or any Lender
as described in Section 3.01 or pursuant to Section 5.01(a) of this Agreement or pursuant to any
other Loan Document contains or will contain any material misstatement of fact or omits or will
omit to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were, are or will be made, not misleading, except to the extent
that such facts (whether misstated or omitted) do not result in a Material Adverse Effect.

SECTION 3.10. Purpose of Loans. The proceeds of the Loans shall be used by
the Borrower for its general corporate purposes.

SECTION 3.11. Pari Passu. The claims of the Agent and the Lenders against the
Borrower under this Agreement rank at least pari passu with the claims of all its unsecured
creditors, save those whose claims are preferred solely by any laws of general application having
effect in relation to bankruptcy, insolvency, liquidation or other similar events.

SECTION 3.12. Security Documents. The Collateral Agreement is effective to
create in favor of the Agent, for the benefit of the Secured Parties, a legal, valid and enforceable
security interest in the Collateral described therein and proceeds thereof. When financing
statements in appropriate form are filed in the offices specified on Schedule 3.12, the Collateral
Agreement will constitute a fully perfected Lien on and security interest in all right, title and
interest of the Loan Parties in the Collateral described therein to the extent perfection can be
obtained by filing Uniform Commercial Code financing statements, prior to the rights of any
other Person, except for (a) rights secured by Liens expressly permitted by Section 6.02 and (b)
in the case of any Collateral that is a Fixture that is installed or located at any real property that is
not a Material Facility, rights of any holder (other than a Loan Party) of a recorded interest in
such real property.

SECTION 3.13. Title to Assets. Each Loan Party has good and marketable title
to, or valid leasehold interests in, all of its personal property and assets, except to the extent that
failure to have good and marketable title to, or valid leasehold interests in, such property or
assets could not reasonably be expected to have a Material Adverse Effect.

SECTION 3.14. Environmental Matters. (a) Each Loan Party and each real
property on or at which any Collateral is installed or located and the operations thereon comply
in all respects with all applicable Environmental Laws and each Loan Party does not have any
liability (whether contingent or otherwise) in connection with any Environmental Activity,
except in each case to the extent it would not reasonably be expected to have a Material Adverse
Effect.

(b) Each Loan Party (i) has not received any written notice of any claim against
or affecting it or any real property on or at which any Collateral is installed or located or the
operations thereon relating to Environmental Laws, (ii) has not received any written notice of
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and is not aware of any judicial or administrative proceeding pending or, to its knowledge,
threatened against or affecting it or any real property on or at which any Collateral is installed or
located or the operations thereon alleging any material violation of any Environmental Laws and
(iii) to the best of its knowledge, is not the subject of any investigation, evaluation, audit or
review by any Governmental Authority to determine whether any violation of any Environmental
Laws has occurred or is occurring or whether any remediation action is needed in connection
with an Environmental Activity, except, in the case of clauses (i), (ii) and (iii), to the extent such
claim, proceeding, investigation, evaluation, audit or review would not reasonably be expected to
have a Material Adverse Effect.

(¢) Each Loan Party does not store any Hazardous Substance on any real property
on or at which any Collateral is installed or located nor has it disposed of any Hazardous
Substance on any real property on or at which any Collateral is installed or located, in each case,
except (i) in compliance with all applicable Environmental Laws or (ii) where such storage or
disposal would not reasonably be expected to have a Material Adverse Effect.

ARTICLE IV

Conditions Precedent

SECTION 4.01. Conditions to Loans. The obligation of each Lender to make the
Loans requested to be made by it is subject to the satisfaction on the Funding Date of the
following conditions precedent:

(a) Credit Agreement; Collateral Agreement. The Agent shall have received
(i) this Agreement, executed and delivered (including by way of a telecopier or electronic
image scan) by a duly authorized officer of each Loan Party and each Lender and (ii) the
Collateral Agreement, executed and delivered (including by way of a telecopier or
electronic image scan) by each Loan Party.

(b) Lien Searches. The Agent shall have received the results of recent lien
searches (limited by such parameters relating to filing dates and amounts as the Agent
and the Borrower may agree upon) in the appropriate filing or recording offices in each
Loan Party’s jurisdiction of organization and in the jurisdictions in which facilities
containing Equipment and Fixtures accounting for at least 85% of the Collateral Value
set forth in the certificate referred to in clause (1) below are located, and such searches
shall reveal no Liens on any of the Collateral except for Liens permitted by Section 6.02
or those that are discharged on or prior to the Funding Date pursuant to documentation
reasonably satisfactory to the Agent.

(c) Secretary’s Certificates of Loan Parties. The Agent shall have received a
certificate of the Secretary or Assistant Secretary of each of the Loan Parties, in form and
substance satisfactory to the Agent, which certificate shall (i) certify as to the
incumbency and signature of the officers of such Loan Party executing any Loan
Document (with the President, any Vice President or any Financial Officer of such Loan
Party attesting to the incumbency and signature of the Secretary or Assistant Secretary
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providing such certificate), (ii) have attached to it a true, complete and correct copy of
each of the certificate of incorporation and by-laws or equivalent constitutional
documents of such Loan Party, (iii) have attached to it a true and correct copy of
appropriate resolutions of such Loan Party, which resolutions shall authorize the
execution, delivery and performance of this Agreement and the other Loan Documents
and the incurrence of the Obligations of such Loan Party by such Loan Party and (iv)
certify that, as of the date of such certificate (which shall not be earlier than the date
hereof), none of such certificate of incorporation or by-laws (or equivalent constitutional
documents) or resolutions shall have been amended, supplemented, modified, revoked or
rescinded.

(d) Fees. The Arrangers and the Agent shall have received all fees required to be
paid in accordance with the Fee Letter.

(e) Legal Opinions. The Agent shall have received, (i) the executed legal opinion
of Weil, Gotshal & Manges LLP, counsel to each of the Loan Parties, substantially in the
form of Exhibit E-1 and (ii) the executed legal opinion of Martin I. Darvick, Esq.
substantially in the form of Exhibit E-2. Each Loan Party hereby instructs such counsel
to deliver its opinion for the benefit of the Agent and each of the Lenders.

(f) Filings, Registrations and Recordings. Each document (including any
Uniform Commercial Code financing statement, but excluding Fixture Filing Financing
Statements, which will be filed as provided in Section 5.05(c)) required by the Security
Documents or under law or reasonably requested by the Agent to be filed, registered or
recorded in order to create in favor of the Agent, for the benefit of the Secured Parties, a
perfected Lien on the Collateral described therein, shall have been delivered to the Agent
and shall be in proper form for filing, registration or recordation.

(g) Insurance. The Agent shall have received evidence of satisfactory insurance
coverage or self-insurance for the Collateral and an insurance certificate reflecting the
Agent as an additional loss payee thereunder.

(h) Notice of Borrowing. The Agent shall have received a notice of borrowing
executed by the Borrower in compliance with Section 2.02.

(1) Representations and Warranties. Each of the representations and warranties
made by any Loan Party in or pursuant to the Loan Documents shall be true and correct
in all material respects on and as of the Funding Date as if made on and as of such date,
except to the extent such representations and warranties expressly relate to an earlier date,
in which case such representations and warranties shall have been true and correct in all
material respects as of such earlier date.

(3) No Default. No Default or Event of Default shall have occurred and be
continuing on the Funding Date and after giving effect to the extensions of credit
requested to be made on such date.
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(k) Officer’s Certificate. The Agent shall have received a certificate from a
Financial Officer of the Borrower dated the Funding Date confirming compliance with
the conditions set forth in paragraphs (i) and (j) of this Section.

(1) Collateral Value. The Agent shall have received a certificate of a Financial
Officer of the Borrower dated the Funding Date certifying that the Collateral Value is
approximately $6,500,000,000 (subject to adjustments that may be required due to lien
search results on real properties on which Collateral is installed or located for which no
lien searches shall have been received as of the Funding Date), based on the net book
values of the assets constituting Collateral as of June 30, 2006.

ARTICLE V

Affirmative Covenants

Each Loan Party as to itself hereby agrees that, so long as any amount is owing to
any Lender or the Agent hereunder, the Borrower shall:

SECTION 5.01. Financial Statements. Furnish to the Agent for prompt delivery
to each Lender:

(a) as soon as available, but in any event within 110 days after the end of the
Borrower’s fiscal year, a copy of the consolidated balance sheet of the Borrower and its
consolidated Subsidiaries as at the end of such year and the related consolidated
statements of income and retained earnings and of cash flows for such year, setting forth
in each case in comparative form the figures for the previous year, and reported on by
Deloitte & Touche LLP or other independent public accountants of nationally recognized
standing (without a “going concern” or like qualification or exception and without any
qualification as to the scope of such audit) to the effect that such consolidated financial
statements present fairly in all material respects the financial condition and results of
operations of the Borrower and its consolidated Subsidiaries on a consolidated basis in
accordance with GAAP consistently applied; and

(b) as soon as available, but in any event not later than 60 days after the end of
each of the first three quarterly periods of each fiscal year of the Borrower, the unaudited
consolidated balance sheet of the Borrower and its consolidated Subsidiaries as at the end
of such quarter and the related unaudited consolidated statements of income and retained
earnings and of cash flows of the Borrower and its consolidated Subsidiaries for such
quarter and the portion of the fiscal year through the end of such quarter, setting forth in
each case in comparative form the figures for the previous year, in each case prepared in
accordance with GAAP applied consistently throughout the periods reflected therein and
with prior periods (except as disclosed therein).

Notwithstanding the foregoing, the Borrower shall not be required to furnish or deliver to the
Agent any financial statements or reports that the Borrower has filed with the Securities and
Exchange Commission or any successor or analogous Governmental Authority, and any such
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financial statements or reports so filed shall be deemed to have been furnished or delivered to the
Agent in accordance with the terms of this Section if such financial statements or reports are
filed within the time periods for delivery required by this Section.

SECTION 5.02. Certificates; Other Information. (a) Furnish to the Agent, for
delivery to each Lender, concurrently with the delivery of the financial statements referred to in
Section 5.01, a certificate of a Financial Officer of the Borrower stating that, to the best of such
Financial Officer’s knowledge, (i) such financial statements present fairly in all material respects

‘the financial condition and results of operations of the Borrower and its Subsidiaries for the
period referred to therein (subject, in the case of interim statements, to normal year-end audit
adjustments) and (ii) during such period each Loan Party has performed in all material respects
all of its covenants and other agreements contained in this Agreement and the other Loan
Documents to be performed by it, and that no Default or Event of Default has occurred and is
continuing, except as specified in such certificate.

(b) Furnish to the Agent, for delivery to each Lender, within 15 Business Days
after the date on which the Borrower is required to file Form 10-K with the Securities Exchange
Commission (after giving effect to any grace periods or extensions available under applicable
Securities and Exchange Commission regulations, but in any event within 110 days after the end
of the Borrower’s fiscal year), a Collateral Value Certificate as of the last day of the fiscal year
covered by the financial statements so delivered.

(¢) During the continuance of any Quarterly Collateral Reporting Period, furnish
to the Agent, for delivery to each Lender, within 15 Business Days after the date on which the
Borrower is required to file Form 10-Q with the Securities Exchange Commission (after giving
effect to any grace periods or extensions available under applicable Securities and Exchange
Commission regulations, but in any event within 110 days after the end of the Borrower’s
applicable fiscal quarter), a Collateral Value Certificate as of the last day of the fiscal quarter
covered by the financial statements so delivered.

(d) At any time when a Quarterly Collateral Reporting Period is not in effect,
furnish to the Agent, for delivery to each Lender, within 15 Business Days after the date on
which the Borrower is required to file Form 10-Q with the Securities Exchange Commission
(after giving effect to any grace periods or extensions available under applicable Securities and
Exchange Commission regulations, but in any event within 110 days after the end of the
Borrower’s applicable fiscal quarter), a Summary Collateral Value Certificate as of the last day
of the fiscal quarter covered by the financial statements so delivered.

SECTION 5.03. Notices. Promptly give notice to the Agent for delivery to each
Lender of the occurrence of any Default or Event of Default, accompanied by a statement of a
Financial Officer setting forth details of the occurrence referred to therein and stating what action
the Borrower proposes to take with respect thereto.

SECTION 5.04. Conduct of Business and Maintenance of Existence. Continue
to engage in its principal line of business as now conducted by it and preserve, renew and keep in
full force and effect its corporate existence and take all reasonable action to maintain all rights,
privileges and franchises necessary or desirable in the normal conduct of its principal line of
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business, except as otherwise permitted pursuant to Section 6.01 or to the extent that failure to do
so would not have a Material Adverse Effect.

SECTION 5.05. Additional Collateral, Fixture Filings, etc. (a) Except as set
forth in clause (b) below, with respect to any property of the types included in the description of
the Collateral under any Security Document executed by such Loan Party which is acquired after
the Funding Date by such Loan Party, or which is owned by a Loan Party that becomes a Loan
Party after the Funding Date, promptly (i) execute and deliver to the Agent such amendments to
the applicable Security Document or such other documents as the Agent reasonably deems
necessary to grant to the Agent, for the benefit of the Secured Parties, a security interest in such
property and (ii) take all actions necessary to grant to the Agent, for the benefit of the Secured
Parties, a perfected security interest in such property with the priority specified in such Security
Document (subject to the Liens permitted by Section 6.02), including the filing of Uniform
Commercial Code and other financing statements in such jurisdictions as may be required by the
Security Documents or by applicable law or as may be reasonably requested by the Agent (other
than any Fixture Filing Financing Statement with regard to any real property that is not a
Material Facility).

(b) Notwithstanding anything to the contrary in this Section, there shall be
excluded from the property referred to in clause (a) to be pledged as Collateral such assets as to
which the Agent shall reasonably determine that the cost of obtaining a security interest therein
is excessive in relation to the value of the security to be afforded thereby.

(¢) Withrespect to any Material Facility upon which a Fixture Filing Financing
Statement shall not have been previously delivered to the Agent in proper form for filing, deliver
to the Agent such a Fixture Filing Financing Statement in proper form for filing with regard to
such Material Facility, (i) with respect to Material Facilities in existence on the Funding Date, no
later than December 31, 2006 or such later date as may be agreed to by the Agent and (ii) with
respect to Material Facilities that are acquired or determined to be Material Facilities after the
Funding Date, or augmented or changed in such a fashion so that a previously delivered Fixture
Filing Financing Statement with respect thereto shall no longer be in proper form, promptly (but
in any event, within 45 days or such later date as may be agreed to by the Agent) after the date of
such acquisition, determination, augmentation or change.

SECTION 5.06. Environmental Matters. (a) Promptly notify the Agent of any
environmental matter, occurrence or other event relating to any real property on or at which any
Collateral is installed or located arising after the Funding Date of which it is aware, or any
breach or violation of an Environmental Law applicable to any real property on or at which any
Collateral is installed or located, which would reasonably be expected to have a Material
Adverse Effect, and take all necessary action required by any applicable Environmental Law to
rectify such environmental matter, occurrence or event or cure the breach or violation of such
Environmental Law, in each case, if failure to take such action would reasonably be expected to
have a Material Adverse Effect.

(b) Promptly provide the Agent with a copy of: (i) any written notice it receives
that a violation of any Environmental Law has been committed with respect to any real property
on or at which any Collateral is installed or located or there is the reasonable likelihood of
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liability arising from the condition of any real property on or at which any Collateral is installed
or located, (ii) any written notice it receives that a demand, claim, or administrative or judicial
complaint has been filed against such Loan Party alleging a violation of any Environmental Law
or liability related to the condition of any real property on or at which any Collateral is installed
or located or requiring such Loan Party to take any action in connection with any Environmental
Activity in respect of any real property on or at which any Collateral is installed or located,

(iii) any written notice it receives from a third party or Governmental Authority alleging that
such Loan Party is or may be liable or responsible for matters associated with any Environmental
Activity in respect of any real property on or at which any Collateral is installed or located,
including all matters associated with a response to or a cleanup of the presence or discharge of a
Hazardous Substance in, at, through or into the environment, and (iv) any environmental site
assessment or audit report required to be submitted by such Loan Party to any Governmental
Authority, in the case of each of clauses (i) through (iv), to the extent that the matters described
in any such notice, assessment or report could reasonably be expected to have a Material
Adverse Effect.

ARTICLE VI

Negative Covenants

Each Loan Party hereby agrees that so long as any amount is owing to any Lender
or the Agent hereunder:

SECTION 6.01. Merger, Consolidation, etc. Such Loan Party agrees not to
merge or consolidate with any other Person or sell or convey all or substantially all of its assets
to any Person unless, in the case of mergers and consolidations, (a) such Loan Party shall be the
continuing corporation, (b) immediately before and immediately after giving effect to such
merger or consolidation, no Default or Event of Default shall have occurred and be continuing
and (c) in the case of a merger, consolidation or conveyance involving any Guarantor, the
guarantee provided in Article IX shall be in full force and effect immediately after giving effect
to such merger or consolidation, except in the case of a merger of such Guarantor into the
Borrower, to the extent such merger is otherwise permitted hereunder.

SECTION 6.02. Limitations on Liens. (a) The Borrower shall not permit any
Manufacturing Subsidiary to issue or assume any Indebtedness secured by a Lien upon any
Principal Domestic Manufacturing Property of the Borrower or any Manufacturing Subsidiary or
upon any shares of stock or obligations of any Manufacturing Subsidiary (whether such Principal
Domestic Manufacturing Property, shares of stock or obligations are now owned or hereafter
acquired) without in any such case effectively providing concurrently with the issuance or
assumption of any such Indebtedness that all principal, interest and other obligations owing
hereunder (together with, if the Borrower shall so determine, any other obligations of the
Borrower or such Manufacturing Subsidiary ranking equally with the amounts owing hereunder
and then existing or thereafter created) shall be secured equally and ratably with such
Indebtedness, unless the aggregate amount of Indebtedness issued or assumed and so secured by
Liens, together with all other secured Indebtedness of the Borrower and its Manufacturing
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Subsidiaries which (if originally issued or assumed at such time) would otherwise be subject to
the foregoing restrictions, but not including Indebtedness permitted to be secured under

clauses (i) through (vi) of the immediately following paragraph, does not at the time exceed 20%
of the stockholders’ equity of the Borrower and its consolidated subsidiaries, as determined in
accordance with GAAP and shown on the audited consolidated balance sheet contained in the
latest published annual report to the stockholders of the Borrower.

The above restrictions shall not apply to Indebtedness secured by:

(1) Liens on property, shares of stock or Indebtedness of any
corporation existing at the time such corporation becomes a Manufacturing
Subsidiary;

(i1) Liens on property existing at the time of acquisition of such
property by the Borrower or a Manufacturing Subsidiary, or Liens to secure the
payment of all or any part of the purchase price of such property upon the
acquisition of such property by the Borrower or a Manufacturing Subsidiary or to
secure any Indebtedness incurred prior to, at the time of, or within 180 days after,
the later of the date of acquisition of such property and the date such property is
placed in service, for the purpose of financing all or any part of the purchase price
thereof, or Liens to secure any Indebtedness incurred for the purpose of financing
the cost to the Borrower or a Manufacturing Subsidiary of improvements to such
acquired property;

(iif) Liens securing Indebtedness of a Manufacturing Subsidiary
owing to the Borrower or any of its subsidiaries;

(iv) Liens on property of a corporation existing at the time such
corporation is merged or consolidated with the Borrower or a Manufacturing
Subsidiary or at the time of a sale, lease or other disposition of the properties of a
corporation as an entirety or substantially as an entirety to the Borrower or a
Manufacturing Subsidiary;

(v) Liens on property of the Borrower or a Manufacturing
Subsidiary in favor of the United States of America or any state thereof, or any
department, agency or instrumentality or political subdivision of the United States
of America or any state thereof, or in favor of any other country, or any political
subdivision thereof, to secure partial, progress, advance or other payments
pursuant to any contract or statute or to secure any obligations incurred for the
purpose of financing all or any part of the purchase price or the cost of
construction of the property subject to such Liens; or

(vi) any extension, renewal or replacement (or successive
extensions, renewals or replacements) in whole or in part of any Lien securing
Indebtedness permitted to be secured by the first sentence of this Section 6.02(a)
or any Lien referred to in the foregoing clauses (i) to (v); provided, however, that
the principal amount of Indebtedness secured thereby shall not exceed by more
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than 115% the principal amount of Indebtedness so secured at the time of such
extension, renewal or replacement and that such extension, renewal or
replacement shall be limited to all or a part of the property which secured the Lien
so extended, renewed or replaced (plus improvements on such property).

(b) Notwithstanding the foregoing, each Loan Party agrees not to, directly or
indirectly, create, incur, assume or suffer to exist any Lien upon any of the Collateral or upon
any facility or other real property on or at which any Collateral is installed or located, except:

(1) Liens for taxes, assessments, governmental charges and utility
charges, in each case that are not yet due or that are being contested in good faith
by appropriate proceedings; provided that adequate reserves with respect thereto
are maintained on the books of such Loan Party, as the case may be, in
conformity with GAAP;

(i) carriers’, warechousemen’s, mechanics’, materialmen’s,
repairmen’s or other like Liens arising in the ordinary course of business that are
not overdue for a period of more than 30 days or that are being contested in good
faith by appropriate proceedings;

(iii) permits, licenses, easements, rights-of-way, restrictions and
other similar encumbrances incurred in the ordinary course of business that, in the
aggregate, are not substantial in amount and that do not in any case materially
detract from the value of the property subject thereto or materially interfere with
the ordinary conduct of the business of either Loan Party or any of their respective
Subsidiaries;

(iv) encumbrances arising under leases or subleases of real
property that do not, in the aggregate, materially detract from the value of such
real property or interfere with the ordinary conduct of business conducted or
proposed to be conducted with respect to such real property;

(v) deposits made in the ordinary course of business in connection
with worker’s compensation, unemployment insurance or other types of social
security benefits or to secure the performance of bids, tenders, sales or contracts
(other than for the repayment of borrowed money) or surety, appeal, customs or
performance bonds;

(vi) Liens arising from precautionary Uniform Commercial Code
financing statement filings (or similar filings) regarding leases entered into by any
Loan Party or any of their respective Subsidiaries in the ordinary course of
business;

(vii) Liens on property existing at the time of acquisition of such
property by any Loan Party, or Liens to secure the payment of all or any part of
the purchase price of such property upon the acquisition of such property by a
Loan Party or to secure any Indebtedness incurred prior to, at the time of, or
within 180 days after, the later of the date of acquisition of such property and the

[[NYCORP:2649258v24]]

JPMCB-CSM-0000043



36

date such property is placed in service, for the purpose of financing all or any part
of the purchase price thereof, or Liens on such acquired property to secure any
Indebtedness incurred for the purpose of financing the cost to a Loan Party of
improvements to such acquired property;

(viii) Liens in existence on the date hereof listed on Schedule
6.02(b); provided that no such Lien is spread to cover any additional property
after the date hereof and that the amount of indebtedness secured thereby is not
increased;

(ix) any Lien securing the renewal, extension, refinancing or
refunding of any indebtedness secured by any Lien permitted by clause (vii) or
(viii) above or this clause (ix) without any change in the assets subject to such
Lien;

(x) any Lien arising out of claims under a judgment rendered or
claim filed so long as (A) such judgments or claims do not constitute a Default or
Event of Default under this Agreement and (B) such judgments or claims are
being contested in good faith and in respect of which there shall have been
adequate reserves with respect thereto maintained on the books of such Loan
Party in conformity with GAAP;

(xi) any Lien consisting of rights reserved to or vested in any
Governmental Authority by any statutory provision;

(xii) Liens created pursuant to the Security Documents;

(xii1) Liens in favor of lessors pursuant to sale and leaseback
transactions to the extent the Disposition of the assets subject to any such sale and
leaseback transaction is permitted under Section 6.03 and 10.12;

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

(xv) Liens not otherwise permitted by the foregoing clauses of this
Section 6.02(b) securing obligations or other liabilities (other than Indebtedness)
of any Loan Party; provided that the aggregate outstanding amount of all such
obligations and liabilities shall not exceed $150,000,000 at any time.

SECTION 6.03. Limitation on Sale and L.ease-Back. The Borrower will not, nor
will it permit any Manufacturing Subsidiary to, enter into any arrangement with any Person
providing for the leasing by the Borrower or any Manufacturing Subsidiary of any Principal
Domestic Manufacturing Property owned by the Borrower or any Manufacturing Subsidiary on
the date hereof (except for temporary leases for a term of not more than five years and except for
leases between the Borrower and a Manufacturing Subsidiary or between Manufacturing
Subsidiaries), which property has been or is to be sold or transferred by the Borrower or such
Manufacturing Subsidiary to such Person, unless either:
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(a) the Borrower or such Manufacturing Subsidiary would be entitled, pursuant to
the provisions of Section 6.02(a), to issue, assume, extend, renew or replace Indebtedness
secured by a Lien upon such property equal in amount to the Attributable Indebtedness in
respect of such arrangement without equally and ratably securing the amount owing
hereunder pursuant to Section 6.02(a); provided, however, that from and after the date on
which such arrangement becomes effective the Attributable Indebtedness in respect of
such arrangement shall be deemed for all purposes under Section 6.02(a) and this Section
to be Indebtedness subject to the provisions of Section 6.02(a) (which provisions include
the exceptions set forth in clauses (i) through (vi) thereof); or

(b) the Borrower shall apply an amount in cash equal to the Attributable
Indebtedness in respect of such arrangement to the retirement (other than any mandatory
retirement or by way of payment at maturity), within 180 days of the effective date of any
such arrangement, of Indebtedness of the Borrower or any Manufacturing Subsidiary
(other than Indebtedness owned by the Borrower or any Manufacturing Subsidiary)
which by its terms matures at or is extendible or renewable at the option of the obligor to
a date more than twelve months after the date of the creation of such Indebtedness.

SECTION 6.04. Collateral Value. The Loan Parties shall not permit the ratio of
the Collateral Value to the Total Exposure at any time, including after giving effect to any
Dispositions of Collateral, to be less than 2.50 to 1.00.

ARTICLE VII

Events of Default

If any of the following events shall occur and be continuing (each, an “Event of
Default™):

(a) the Borrower shall (i) fail to pay any principal of any Loan when due in
accordance with the terms hereof or (ii) fail to pay any interest on any Loan or any other
amount which is payable hereunder or under any other Loan Document and (in the case
of this clause (ii) only) such failure shall continue unremedied for more than five
Business Days after written notice thereof has been given to the Borrower by the Agent
or the Majority Lenders; or

(b) any representation or warranty made or deemed made by any Loan Party in
Article III or in any other Loan Document or any certified statement furnished pursuant
to Section 5.02(b), 5.02(c) or 5.02(d) shall prove to have been incorrect on or as of the
date made or deemed made or certified, if the facts or circumstances incorrectly.
represented or certified result in or constitute a Material Adverse Effect; or

(c) any Loan Party shall default in the observance or performance of any other
agreement contained in this Agreement or any Security Document (other than as provided
in paragraphs (a) or (b) of this Article) and (i) in the case of any default in the observance
or performance of the covenants in Section 6.04 of this Agreement, such default shall
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continue unremedied for a period of five Business Days, and (ii) in the case of any
default in the observance or performance of any other agreement contained in this
Agreement or any other Loan Document, such default shall continue unremedied for a
period of 30 days after written notice thereof shall have been given to such Loan Party by
the Agent or the Majority Lenders; or

(d) any Loan Party shall default in any payment of $50,000,000 (or the foreign
currency equivalent thereof) or more of principal of or interest on any Indebtedness or on
account of any guarantee in respect of Indebtedness, beyond the period of grace, if any,
provided in the instrument or agreement under which such Indebtedness or guarantee was
created; or

(e) (i) the Borrower or any of its Significant Subsidiaries shall commence any
case, proceeding or other action (A) under any existing or future law of any jurisdiction,
domestic or foreign, relating to bankruptcy, insolvency, reorganization or relief of
debtors, seeking to have an order for relief entered with respect to it, or seeking to
adjudicate it bankrupt or insolvent, or seeking reorganization, arrangement, adjustment,
winding up, liquidation, dissolution, composition or other relief with respect to it or its
debts, or (B) seeking appointment of a receiver, trustee, custodian, conservator or other
similar official for it or for all or any substantial part of its assets, or the Borrower or any
of its Significant Subsidiaries shall make a general assignment for the benefit of its
creditors; or (ii) there shall be commenced against the Borrower or any of its Significant
Subsidiaries any case, proceeding or other action of a nature referred to in clause (i)
above which (A) results in the entry of an order for relief or any such adjudication or
appointment or (B) remains undismissed, undischarged or unbonded for a period of 90
days; or (iii) there shall be commenced against the Borrower or any of its Significant
Subsidiaries any case, proceeding or other action seeking issuance of a warrant of
attachment, execution, distraint or similar process against all or any substantial part of its
assets which results in the entry of an order for any such relief which shall not have been
vacated, discharged, or stayed or bonded pending appeal within 90 days from the entry
thereof; or

(f) one or more judgments or decrees shall (i) be entered against any Loan Party,
(ii) not have been vacated, discharged, satisfied, stayed or bonded pending appeal within
60 days from the entry thereof and (iii) involve a liability (not paid or fully covered by
insurance) of either $100,000,000 (or the foreign currency equivalent thereof) or more, in
the case of any single judgment or decree, or $200,000,000 (or the foreign currency
equivalent thereof) or more in the aggregate; or

(g) any of the Security Documents shall cease, for any reason, to be in full force
and effect with respect to Collateral with a book value in excess of $25,000,000 in the
aggregate, or any Loan Party or any Affiliate of any Loan Party shall so assert, or any
Lien created by any of the Security Documents shall cease to be enforceable and of the
same effect and priority purported to be created thereby; or
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(h) the guarantee contained in Article IX hereof shall cease, for any reason, to be
in full force and effect (other than as a result of a transaction permitted by Section 6.01)
or any Loan Party or any Subsidiary of any Loan Party shall so assert;

then, (A) if such event is an Event of Default specified in clause (i) or (ii) of paragraph (e) above,
all Commitments hereunder shall automatically and immediately terminate and the Loans (with
accrued interest thereon) and all other amounts owing under this Agreement and the other Loan
Documents shall immediately become due and payable without presentment, protest, demand or
other notice of any kind, each of which is expressly waived by the Loan Parties; and (B) if such
event is any Event of Default which is not described in clause (A) above, with the consent of the
Majority Lenders, the Agent may, or upon the request of the Majority Lenders, the Agent shall,
by notice to the Borrower declare the Loans with accrued interest thereon and all other amounts
owing under this Agreement to be due and payable forthwith, whereupon the same shall
immediately become due and payable. Except as expressly provided in the preceding clause (B)
and in paragraphs (a) and (c) of this Article, presentment, protest, demand and all other notices
of any kind are hereby expressly waived by the Loan Parties.

ARTICLE VIII

The Agent

SECTION 8.01. Appointment. Each Lender hereby irrevocably designates and
appoints the Agent as the agent of such Lender and each such Lender irrevocably authorizes the
Agent, as the agent for such Lender, to take such action on its behalf under the provisions of this
Agreement and the other Loan Documents and to exercise such powers and perform such duties
as are expressly delegated to the Agent by the terms of this Agreement and the other Loan
Documents, together with such other powers as are reasonably incidental thereto.
Notwithstanding any provision to the contrary elsewhere in this Agreement or in any other Loan
Document, the Agent shall not have any duties or responsibilities, except those expressly set
forth herein or therein, or any fiduciary relationship with any Lender or any Affiliate of such
Lender, and no implied covenants, functions, responsibilities, duties, obligations or liabilities
shall be read into this Agreement or any other Loan Document or otherwise exist against the
Agent. Each party to this Agreement acknowledges that the Syndication Agent and the Co-
Documentation Agents shall not have any duties, responsibilities, obligations or authority under
this Agreement in such capacity.

SECTION 8.02. Delegation of Duties. The Agent may execute any of its duties
under this Agreement and any other Loan Document by or through agents or attorneys—in—fact
and shall be entitled to advice of counsel concerning all matters pertaining to such duties. The
Agent shall not be responsible for the negligence or misconduct of any agents or attorneys-
in-fact selected by it with reasonable care.

SECTION 8.03. Exculpatory Provisions. Neither the Agent nor any of its
officers, directors, employees or affiliates shall be (i) liable for any action lawfully taken or
omitted to be taken by it or such Person under or in connection with this Agreement or any other
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Loan Document (except for its or such Person’s own gross negligence or willful misconduct) or
(11) responsible in any manner to any of the Lenders or any Affiliates of such Lenders, for any
recitals, statements, representations or warranties made by any Loan Party or any officer thereof
contained in this Agreement or any other Loan Document or in any certificate, report, statement
or other document referred to or provided for in, or received by the Agent under or in connection
with, this Agreement or any other Loan Document or for the value, validity, effectiveness,
genuineness, enforceability or sufficiency of this Agreement or any other Loan Document or for
any failure of any Loan Party to perform its obligations hereunder. The Agent shall not be under
any obligation to any Lender or any Affiliate of such Lender to ascertain or to inquire as to the
observance or performance of any of the agreements contained in, or conditions of, this
Agreement or any other Loan Document, or to inspect the properties, books or records of any
Loan Party.

SECTION 8.04. Reliance by Agent. The Agent shall be entitled to rely, and shall
be fully protected in relying, upon any writing, resolution, notice, consent, certificate, affidavit,
letter, telecopy, electronic image scan transmission, telex or teletype message, statement, order
or other document or conversation believed by it in good faith to be genuine and correct and to
have been signed, sent or made by the proper Person or Persons and upon advice and statements
of legal counsel (including, without limitation, any counsel to the Borrower), independent
accountants and other experts selected by the Agent. The Agent may deem and treat the Lender
specified in the Register with respect to any amount owing hereunder as the owner thereof for all
purposes unless a written notice of assignment, negotiation or transfer thereof shall have been
filed with the Agent. The Agent shall be fully justified in failing or refusing to take any action
under this Agreement or any other Loan Document unless it shall first receive such advice or
concurrence of the Majority Lenders as it deems appropriate or it shall first be indemnified to its
satisfaction by the Lenders against any and all liability and expense which may be incurred by it
by reason of taking or continuing to take any such action. The Agent shall in all cases be fully
protected in acting, or in refraining from acting, under this Agreement or any other Loan
Document in accordance with a request of the Majority Lenders (or to the extent that this
Agreement expressly requires a higher percentage of Lenders, such higher percentage) and such
request and any action taken or failure to act pursuant thereto shall be binding upon all the
Lenders and all future holders of the obligations owing by the Borrower hereunder.

SECTION 8.05. Notice of Default. The Agent shall not be deemed to have
knowledge or notice of the occurrence of any Default or Event of Default hereunder (other than a
Default or Event of Default under Article VII(a)) unless the Agent has received written notice
from a Lender or the Borrower referring to this Agreement or any other Loan Document,
describing such Default or Event of Default and stating that such notice is a “notice of default”.
In the event that the Agent receives such a notice, the Agent shall promptly notify the Borrower
(if the Borrower shall not have delivered such notice to the Agent) and then give notice thereof
to the Lenders; provided that, except in the case of any notice required to be provided under
Article VII prior to the occurrence of an Event of Default, the failure to notify the Borrower shall
not impair any of the rights of the Agent and the Lenders with respect to the events and
circumstances specified in such notice. The Agent shall take such action with respect to such
Default or Event of Default as shall be reasonably directed by the Majority Lenders; provided
that unless and until the Agent shall have received such directions, the Agent may (but shall not
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be obligated to) take such action, or refrain from taking such action, with respect to such Default
or Event of Default as it shall deem advisable in the best interests of the Lenders.

SECTION 8.06. Non-Reliance on Agent and Other Lenders. Each Lender
expressly acknowledges that neither the Agent nor any of its officers, directors, employees,
agents, attorneys-in-fact or affiliates has made any representations or warranties to it and that no
act by the Agent hereinafter taken, including any review of the affairs of the Borrower, shall be
deemed to constitute any representation or warranty by the Agent to any Lender. Each Lender
represents to the Agent that it has, independently and without reliance upon the Agent or any
other Lender, and based on such documents and information as it has deemed appropriate, made
its own appraisal of and investigation into the business, operations, property, financial and other
condition and creditworthiness of the Borrower and made its own decision to make its Loans
hereunder and enter into this Agreement. Each Lender also represents that it will, independently
and without reliance upon the Agent or any other Lender, and based on such documents and
information as it shall deem appropriate at the time, continue to make its own credit analysis,
appraisals and decisions in taking or not taking action under this Agreement or any other Loan
Document, and to make such investigation as it deems necessary to inform itself as to the
business, operations, property, financial and other condition and creditworthiness of the
Borrower. Except for notices, reports and other documents expressly required to be furnished to
the Lenders by the Agent hereunder, the Agent shall not have any duty or responsibility to
provide any Lender or any Affiliate of such Lender with any credit or other information
concerning the business, operations, property, condition (financial or otherwise), prospects or
creditworthiness of the Borrower which may come into the possession of the Agent or any of its
officers, directors, employees, agents, attorneys-in-fact or affiliates.

SECTION 8.07. Indemnification. The Lenders agree to indemnify the Agent in
its capacity as such (to the extent not reimbursed by the Borrower and without limiting the
obligation of the Borrower to do so), ratably according to their respective relevant Applicable
Percentages in effect on the date on which indemnification is sought under this Section (or, if
indemnification is sought after the date upon which the Commitments shall have terminated and
the Loans shall have been paid in full, ratably in accordance with their relevant Applicable
Percentages immediately prior to such date of the later of termination or payment in full, but
giving effect to any subsequent assignments), from and against any and all liabilities, obligations,
losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any
kind whatsoever which may at any time (including at any time following satisfaction of the
Obligations) be imposed on, incurred by or asserted against the Agent in any way relating to or
arising out of this Agreement, any other Loan Document or any documents contemplated by or
referred to herein or therein or the transactions contemplated hereby or thereby or any action
taken or omitted by the Agent under or in connection with any of the foregoing; provided that no
Lender shall be liable for the payment of any portion of such liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses or disbursements resulting from the
Agent’s gross negligence or willful misconduct. The agreements in this Section shall survive the
payment of the Loans and all other amounts payable hereunder.

SECTION 8.08. Agent in Its Individual Capacity. The Agent and its Affiliates
may make loans to, accept deposits from and generally engage in any kind of business with the
Borrower as though the Agent were not the Agent hereunder. With respect to Loans made or
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renewed by it, the Agent shall have the same righfs and powers under this Agreement as any
Lender and may exercise the same as though it were not the Agent, and the terms “Lender” and
“Lenders” shall include the Agent in its individual capacity.

SECTION 8.09. Successor Agent. The Agent may resign as Agent upon 30
days’ notice to the Lenders and the Borrower and following the appointment of a successor
Agent in accordance with the provisions of this Section. If the Agent shall resign as Agent under
this Agreement, then the Majority Lenders shall appoint from among the Lenders willing to
serve as Agent a successor agent for the Lenders, which successor agent shall be approved by the
Borrower (which approval shall not be unreasonably withheld), whereupon such successor agent
shall succeed to the rights, powers and duties of the Agent, and the term “Agent” shall mean
such successor agent effective upon such appointment and approval, and the former Agent’s
rights, powers and duties as Agent shall be terminated, without any other or further act or deed
on the part of such former Agent or any of the parties to this Agreement or any holders of the
obligations owing hereunder. After any retiring Agent’s resignation as Agent, the provisions of
this Article shall inure to its benefit as to any actions taken or omitted to be taken by it while it
was Agent under this Agreement and the other Loan Documents.

ARTICLE IX

The Guarantee

SECTION 9.01. Guarantee. In order to induce the Agent and the Lenders to
execute and deliver this Agreement and to make and maintain the Loans:

(a) Each Guarantor hereby unconditionally and irrevocably guarantees to the
Secured Parties, jointly with the other Guarantors and severally, as a primary obligation,
the prompt and complete payment and performance by the Borrower when due (whether
at the stated maturity, by acceleration or otherwise) of the Obligations. Each Guarantor
further agrees to pay any and all reasonable expenses (including all reasonable fees and
disbursements of counsel) which may be paid or incurred by the Agent or by the Secured
Parties in enforcing any of their rights under the guarantee contained in this Article. The
guarantee contained in this Article shall remain in full force and effect until the
Obligations have been indefeasibly paid in full.

(b) Each Guarantor agrees that whenever, at any time or from time to time, it
shall make any payment to the Agent or any Secured Party on account of its liability
under this Article, it will notify the Agent or such Secured Party, as the case may be, in
writing that such payment is made under the guarantee contained in this Article. No
payment or payments made by any Guarantor or any other Person or received or collected
by the Agent or any Secured Party from such Guarantor or any other Person by virtue of
any action or proceeding or any set-off or appropriation or application, at any time or
from time to time, in reduction of or in payment of the Obligations shall be deemed to
modify, reduce, release or otherwise affect the liability of such Guarantor under this
Article and such Guarantor shall, notwithstanding any such payment or payments, remain
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liable for the amount of the Obligations until the Obligations have been indefeasibly paid
in full.

(c) Anything herein or in any other Loan Document to the contrary
notwithstanding, the maximum liability of each Guarantor hereunder and under the other
Loan Documents shall in no event exceed the amount which can be guaranteed by such
Guarantor under applicable Federal and state laws relating to the insolvency of debtors.

SECTION 9.02. No Subrogation. Notwithstanding any payment or payments
made by any Guarantor hereunder, or any set-off or application of funds of any Guarantor by the
Agent or any Secured Party, no Guarantor shall be entitled to be subrogated to any of the rights
of the Agent or any Secured Party against the Borrower or against any collateral security or
guarantee or right of offset held by the Agent or any Secured Party for the payment of the
Obligations, nor shall any Guarantor seek or be entitled to seek any contribution or
reimbursement from the Borrower in respect of payments made by such Guarantor hereunder,
until all amounts owing to the Agent and the Secured Parties on account of the Obligations are
indefeasibly paid in full. If any amount shall be paid to any Guarantor on account of such
subrogation rights in violation of the foregoing sentence, such amount shall be held by such
Guarantor in trust for the Agent and the Secured Parties, segregated from other funds of such
Guarantor, and shall, forthwith upon receipt by such Guarantor, be turned over to the Agent in
the exact form received by such Guarantor (duly indorsed by such Guarantor to the Agent, if
required), to be applied against the Obligations, whether matured or unmatured, in such order as
the Agent may determine.

SECTION 9.03. Amendments, etc. with Respect to the Obligations. Each
Guarantor shall remain obligated under this Article notwithstanding that, without any reservation
of rights against such Guarantor, and without notice to or further assent by such Guarantor, any
demand for payment of any of the Obligations made by the Agent or any Secured Party may be
rescinded by the Agent or such Secured Party, and any of such Obligations continued, and any
such Obligations, or the liability of any other party upon or for any part thereof, or any collateral
security or guarantee therefor or right of offset with respect thereto, may, from time to time, in
whole or in part, be renewed, extended, amended, modified, accelerated, compromised, waived,
surrendered or released by the Agent or the Secured Parties, and this Agreement may be
amended, modified, supplemented or terminated, in whole or in part, as the Agent or the Secured
Parties may deem advisable from time to time, and any collateral security, guarantee or right of
offset at any time held by the Agent or the Secured Parties for the payment of any of the
Obligations may be sold, exchanged, waived, surrendered or released. Subject to any applicable
law, neither the Agent nor any Secured Party shall have any obligation to protect, secure, perfect
or insure any Lien at any time held by it as security for any of the Obligations or for the
guarantee contained in this Article or any property subject thereto.

SECTION 9.04. Guarantee Absolute and Unconditional. Each Guarantor waives
any and all notice of the creation, renewal, extension or accrual of any of the Obligations and
notice of or proof of reliance by the Agent or any Secured Party upon the guarantee contained in
this Article or acceptance of the guarantee contained in this Article; the Obligations, and any part
thereof, shall conclusively be deemed to have been created, contracted or incurred in reliance
upon the guarantee contained in this Article; and all dealings between the Borrower and any
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Guarantor, on the one hand, and the Agent and the Secured Parties, on the other, shall likewise
be conclusively presumed to have been had or consummated in reliance upon the guarantee
contained in this Article. Each Guarantor waives diligence, presentment, protest, demand for
payment and notice of default or nonpayment to or upon the Borrower with respect to the
Obligations, it being understood that such Guarantor shall not be required to make any payment
under this Article until demand therefor shall have been made by the Agent in accordance with
Section 10.02. The guarantee contained in this Article shall be construed as a continuing,
absolute and unconditional guarantee of payment without regard to (a) the validity or
enforceability of any other provision of this Agreement, any of the Obligations or any collateral
security therefor or guarantee or right of offset with respect thereto at any time or from time to
time held by the Agent or any Secured Party, (b) any defense, set-off or counterclaim (other than
a defense of payment or performance) which may at any time be available to or be asserted by
the Borrower against the Agent or any Secured Party, or (c) any other circumstance whatsoever
(with or without notice to or knowledge of the Borrower or any Guarantor) which constitutes, or
might be construed to constitute, an equitable or legal discharge of the Borrower for the
Obligations, or of any Guarantor under this Article, in bankruptcy or in any other instance.
When the Agent or any Secured Party is pursuing its rights and remedies under this Article
against any Guarantor, the Agent or any Secured Party may, but shall be under no obligation to,
pursue such rights and remedies as it may have against the Borrower or any other Person or
against any collateral security or guarantee for the Obligations or any right of offset with respect
thereto, and any failure by the Agent or any Secured Party to pursue such other rights or
remedies or to collect any payments from the Borrower or any such other Person or to realize
upon any such collateral security or guarantee or to exercise any such right of offset, or any
release of the Borrower or any such other Person or of any such collateral security, guarantee or
right of offset, shall not relieve such Guarantor of any liability under this Article, and shall not
impair or affect the rights and remedies, whether express, implied or available as a matter of law,
of the Agent and the Secured Parties against such Guarantor.

SECTION 9.05. Reinstatement. The guarantee contained in this Article shall
continue to be effective, or be reinstated, as the case may be, if at any time payment, or any part
thereof, of any of the Obligations is rescinded or must otherwise be restored or returned by the
Agent or any Secured Party upon the insolvency, bankruptcy, dissolution, liquidation or
reorganization of any Loan Party or upon or as a result of the appointment of a receiver,
intervenor or conservator of, or trustee or similar officer for, any Loan Party or any substantial
part of its property, or otherwise, all as though such payments had not been made.

ARTICLE X

Miscellaneous

SECTION 10.01. Amendments and Waivers. Neither this Agreement nor any
other Loan Document nor any terms hereof or thereof may be amended, supplemented or
modified except pursuant to an agreement in writing entered into by the Borrower and the
Majority Lenders or pursuant to an agreement or agreements in writing entered into by the Agent
and the Loan Party or Loan Parties party thereto, in each case, with the consent of the Majority
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Lenders. The Majority Lenders may, or, with the written consent of the Majority Lenders, the
Agent may, from time to time, (a) enter into with the Loan Parties written amendments,
supplements or modifications hereto for the purpose of adding any provisions to this Agreement
or changing in any manner the rights of the Lenders or the Loan Parties hereunder or (b) waive,
on such terms and conditions as the Majority Lenders or the Agent, as the case may be, may
specify in such instrument, any of the requirements of this Agreement or any other Loan
Document or any Default or Event of Default and its consequences. Any such waiver and any
such amendment, supplement or modification shall apply equally to each of the Lenders and
shall be binding upon the Loan Parties, the Lenders, the Agent and all future holders of the
obligations owing hereunder; provided, however, that no such waiver and no such amendment,
supplement or modification shall (i) increase the Commitment of any Lender without the written
consent of such Lender, (ii) reduce the principal amount of any Loan or reduce the rate of
interest thereon without the written consent of each Lender affected thereby, (iii) postpone the
maturity of any Loan, or any scheduled date of payment of the principal amount of any Loan or
any date for the payment of any interest payable hereunder, or reduce the amount of, waive or
excuse any such payment, or postpone the scheduled date of expiration of any Commitment,
without the written consent of each Lender affected thereby, (iv) change Section 2.12 in a
manner that would alter the pro rata sharing of payments required thereby, without the written
consent of each Lender affected thereby, (v) change any of the provisions of this Section or the
percentage set forth in the definition of “Majority Lenders” or any other provision of any Loan
Document specifying the number or percentage of Lenders required to waive, amend or modify
any rights thereunder or make any determination or grant any consent thereunder, without the
written consent of each Lender affected thereby, (vi) release any Guarantor from its guarantee
hereunder (except as permitted by this Agreement), or limit its liability in respect of such
guarantee, without the written consent of each Lender, (vii) release all or substantially all of the
Collateral from the Liens of the Security Documents without the written consent of each Lender,
(viii) consent to the assignment or transfer by any Loan Party of any of its rights and obligations
under this Agreement or any other Loan Document, without the written consent of each Lender,
or (ix) amend, modify or waive any provision of Article VIII or any other provision of this
Agreement governing the rights or obligations of the Agent without the written consent of the
Agent. In the case of any waiver, the Loan Parties, the Lenders and the Agent shall be restored
to their former position and rights hereunder, and any Default or Event of Default waived shall
be deemed to be cured and not continuing; but no such waiver shall extend to any subsequent or
other Default or Event of Default, or impair any right consequent thereon. Notwithstanding
anything to the contrary herein, the Agent may, with the consent of the Borrower, amend, modify
or supplement any provision of this Agreement or any other Loan Document to cure any
ambiguity, omission, defect or inconsistency, so long as such amendment, modification, or
supplement does not adversely affect the rights of any Lender.

SECTION 10.02. Notices. All notices, requests and demands to or upon the
respective parties hereto to be effective shall be in writing (including by telecopy), and, unless
otherwise expressly provided herein, shall be deemed to have been duly given or made when
delivered by hand, or, in the case of overnight courier, facsimile or telecopy notice, when
received, or four days after being deposited in the mail, postage prepaid addressed as follows in
the case of the Borrower, any Guarantor and the Agent, and as set forth in the administrative
questionnaire of any Lender, or to such other address as may be hereafter notified by the
respective parties hereto and any future holders of the obligations owing hereunder:
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The Borrower or any Guarantor:

General Motors Corporation
767 Fifth Avenue

New York, New York 10153
Attention: Treasurer
Telecopy: (212) 418-3632

with a copy to:

Office of the Secretary
General Motors Corporation
300 Renaissance Center
Detroit, Michigan 48265-3000

and with a copy to:

Weil Gotshal & Manges, LLP

767 Fifth Avenue

New York, New York 10153-0119
Attention: Soo-Jin Shim
Telecopy: 212-310-8007

The Agent:

JPMorgan Chase Bank, N.A.
Loan & Agency Services

1111 Fannin Street — 10th Floor
Houston, TX 77002

Attention: Denise Ramon
Telecopy: 713-750-2938;

provided that any notice, request or demand to or upon the Agent or the Lenders pursuant to
Section 2.02, 2.04 or 2.05 shall not be effective until received.

SECTION 10.03. No Waiver; Cumulative Remedies. No failure to exercise and
no delay in exercising, on the part of the Agent or any Lender, any right, remedy, power or
privilege hereunder or under any other Loan Document shall operate as a waiver thereof; nor
shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude
any other or further exercise thereof or the exercise of any other right, remedy, power or
privilege. The rights, remedies, powers and privileges herein provided are cumulative and not
exclusive of any rights, remedies, powers and privileges provided by law.

SECTION 10.04. Survival of Representations and Warranties. All
representations and warranties made hereunder and in any document, certificate or statement
delivered pursuant hereto or in connection herewith shall survive the execution and delivery of
this Agreement and the making of the Loans hereunder.
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SECTION 10.05. Payment of Expenses and Taxes. The Borrower agrees (a) to
pay or reimburse the Agent for all its reasonable out—of-pocket costs and expenses reasonably
incurred in connection with the development, preparation and execution of, and any amendment,
supplement or modification to, this Agreement and any other documents prepared in connection
herewith or therewith, and the consummation and administration of the transactions
contemplated hereby and thereby, including the reasonable fees and disbursements of counsel to
the Agent (which fees and disbursements of counsel shall be paid on the date which is, (i) in the
case of the entry into this Agreement, the later of (A) thirty days following the Funding Date and
(B) ten Business Days after the delivery of any invoice related thereto and (ii) in all other cases,
the date which is ten Business Days after the delivery of any invoice related thereto), (b) to pay
or reimburse each Lender and the Agent for all its reasonable costs and expenses reasonably
incurred in connection with the enforcement of any rights under this Agreement, including the
reasonable fees and disbursements of counsel to the Agent and to the several Lenders (other than
those incurred in connection with the compliance by the relevant Lender with the provisions of
Section 2.17(a)), (c) to pay, indemnify, and hold each Lender and the Agent harmless from, any
and all recording and filing fees and any and all liabilities with respect to, or resulting from any
delay by the Borrower in paying, stamp, excise and other similar taxes (other than any Non-
Excluded Taxes), if any, in each case, which may be payable or determined to be payable in
connection with the execution and delivery of, or consummation or administration of any of the
transactions contemplated by, or any amendment, supplement or modification of, or any waiver
or consent under or in respect of] this Agreement and (d) to pay, indemnify, and hold each
Lender and the Agent harmless from and against any and all other liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, reasonable expenses or disbursements of any
kind or nature whatsoever with respect to the execution, delivery, enforcement, performance and
administration of this Agreement (all the foregoing in this clause (d), collectively, the
“indemnified liabilities”); provided that the Borrower shall not have any obligation hereunder to
the Agent or any Lender with respect to indemnified liabilities arising from the gross negligence
or willful misconduct of the Agent or any such Lender. The agreements in this Section shall
survive repayment of the Loans and all other Obligations.

SECTION 10.06. Successors and Assigns; Participations and Assignments. (a)
The provisions of this Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and assigns permitted hereby, except that (i) no Loan Party
may assign or otherwise transfer any of its rights or obligations hereunder except as provided in
Section 6.01 or with the consent of each Lender and (ii) no Lender may assign or otherwise
transfer its rights or obligations hereunder except in accordance with this Section.

(b) (1) Subject to the conditions set forth in paragraph (b)(ii) below, any Lender
may assign to one or more assignees (each, an “Assignee”) all or a portion of its rights and
obligations under this Agreement (including all or a portion of its Commitments and the Loans at

the time owing to it) with the prior written consent (such consent not to be unreasonably
withheld or delayed) of:

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

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

(i1) Assignments shall be subject to the following additional
conditions:

(A) except in the case of an assignment to a Lender, an
Affiliate of a Lender or an Approved Fund or an assignment of the entire
remaining amount of the assigning Lender’s Commitments or Loans, the
amount of the Commitments or Loans of the assigning Lender subject to
each such assignment (determined as of the date the Assignment and
Acceptance with respect to such assignment is delivered to the Agent)
shall not be less than $1,000,000, unless each of the Borrower and the
Agent otherwise consent; provided that (I) no such consent of the
Borrower shall be required if an Event of Default under Article VII(a) or
(e) has occurred and is continuing and (IT) such amounts shall be
aggregated in respect of each Lender and its affiliates or Approved Funds,
if any;

(B) the parties to each assignment shall execute and deliver
to the Agent an Assignment and Acceptance substantially in the form of
Exhibit A (an “Assignment and Acceptance”), together with a processing
and recordation fee of $3,500;

(C) the Assignee, if it shall not be a Lender, shall deliver to
the Agent an administrative questionnaire; and

(D) in the case of an assignment by a Lender to a CLO (as
defined below) administered or managed by such Lender or an Affiliate of
such Lender, the assigning Lender shall retain the sole right to approve
any amendment, modification or waiver of any provision of this
Agreement; provided that the Assignment and Acceptance between such
Lender and such CLO may provide that such Lender will not, without the
consent of such CLO, agree to any amendment, modification or waiver
that (I) requires the consent of each Lender directly affected thereby
pursuant to the proviso to the second sentence of Section 10.01 and (II)
directly affects such CLO.

For the purposes of this Section, the terms “Approved Fund” and “CLO” have the
following meanings:

“Approved Fund” means (a) with respect to any Lender, a CLO administered or
managed by such Lender or an Affiliate of such Lender and (b) with respect to any Lender that is
a fund which invests in bank loans and similar extensions of credit, any other fund that invests in
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bank loans and similar extensions of credit and is managed by the same investment advisor as
such Lender or by an Affiliate of such investment advisor.

“CLO” means, as to any Lender, any entity (whether a corporation, partnership,
trust or otherwise) that is engaged in making, purchasing, holding or otherwise investing in bank
loans and similar extensions of credit in the ordinary course and is administered or managed by
such Lender or an Affiliate of such Lender.

(iii) Subject to acceptance and recording thereof pursuant to
paragraph (b)(iv) below, from and after the effective date specified in each
Assignment and Acceptance, the Assignee thereunder shall be a party hereto and,
to the extent of the interest assigned by such Assignment and Acceptance, have
the rights and obligations of a Lender under this Agreement, and the assigning
Lender thereunder shall, to the extent of the interest assigned by such Assignment
and Acceptance, be released from its obligations under this Agreement (and, in
the case of an Assignment and Acceptance covering all of the assigning Lender’s
rights and obligations under this Agreement, such Lender shall cease to be a party
hereto but shall continue to be entitled to the benefits of Sections 2.14, 2.15,2.16
and 10.05); provided that no Assignee shall then be entitled to receive any greater
amount pursuant to Section 2.13, 2.14, 2.15 or 2.16 in respect of any event or
circumstance existing at the time of the assignment pursuant to which it acquired
its interest hereunder than the assigning Lender would have been entitled to
receive thereunder in respect of the rights and obligations assigned by such
assigning Lender to such Assignee had no such assignment occurred. Any
assignment or transfer by a Lender of rights or obligations under this Agreement
that does not comply with this Section shall be treated for purposes of this
Agreement as a sale by such Lender of a participation in such rights and
obligations in accordance with paragraph (c) of this Section.

(iv) The Agent, acting for this purpose as an agent of the
Borrower, shall maintain at one of its offices a copy of each Assignment and
Acceptance delivered to it and a register for the recordation of the names and
addresses of the Lenders, and the Commitments of, and principal amount of the
Loans owing to, each Lender pursuant to the terms hereof from time to time (the
“Register”). The entries in the Register shall be prima facie evidence of the
existence and amounts of the obligations of the Borrower therein recorded, and
the Borrower, the Agent and the Lenders may treat each Person whose name is
recorded in the Register pursuant to the terms hereof as a Lender hereunder for all
purposes of this Agreement, notwithstanding notice to the contrary. The Register
shall be available for inspection by the Borrower and any Lender, at any
reasonable time and from time to time upon reasonable prior notice. The Agent
shall provide a copy of the Register to the Borrower on a monthly basis.

(v) Upon its receipt of a duly completed Assignment and
Acceptance executed by an assigning Lender and an Assignee, the Assignee’s

completed administrative questionnaire (unless the Assignee shall already be a
Lender hereunder), the processing and recordation fee referred to in paragraph (b)
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of this Section and any written consent to such assignment required by
paragraph (b) of this Section, the Agent shall accept such Assignment and
Acceptance and record the information contained therein in the Register.

(c) (1) Any Lender may, without the consent of the Borrower or the Agent, sell
participations to one or more banks or other entities (a “Participant”) in all or a portion of such
Lender’s rights and obligations under this Agreement (including all or a portion of its
Commitments and the Loans); provided that (A) such Lender’s obligations under this Agreement
shall remain unchanged, (B) such Lender shall remain solely responsible to the other parties
hereto for the performance of such obligations, (C) the Borrower, the Agent and the other
Lenders shall continue to deal solely and directly with such Lender in connection with such
Lender’s rights and obligations under this Agreement and (D) such Lender shall have given prior
written notice to the Borrower of the identity of such Participant. Any agreement pursuant to
which a Lender sells such a participation shall provide that such Lender shall retain the sole right
to enforce this Agreement and to approve any amendment, modification or waiver of any
provision of this Agreement; provided that such agreement may provide that such Lender will
not, without the consent of the Participant, agree to any amendment, modification or waiver that
(I) requires the consent of each Lender pursuant to the proviso to the second sentence of
Section 10.01 and (II) directly affects such Participant. Subject to paragraph (c)(ii) of this
Section, the Borrower agrees that each Participant shall be entitled to the benefits of
Sections 2.13, 2.14, 2.15, 2.16 and 10.05 to the same extent as if it were a Lender and had
acquired its interest by assignment pursuant to paragraph (b) of this Section.

(ii) A Participant shall not be entitled to receive any greater
payment under Sections 2.13, 2.14, 2.15, 2.16 or 10.05 than the applicable Lender
would have been entitled to receive with respect to the participation sold to such
Participant, unless the sale of the participation to such Participant is made with the
Borrower’s prior written consent. Any Participant that is a Non-US Lender shall
not be entitled to the benefits of Section 2.15 unless such Participant complies
with Section 2.15(b).

(d) Each Lender shall maintain at its office a copy of each participation
agreement to which it is a party and a register for the recordation of the names and addresses of
the Participants under such participation agreement and the Commitments of, the principal
amount of, and any interest on, the Loans owing to and paid to each Participant pursuant to the
terms hereof from time to time.

(e) Nothing herein shall prohibit any Lender from pledging or assigning all or
any portion of its Loans to any Federal Reserve Bank in accordance with applicable law or to
any holder of, or trustee for the benefit of the holders of, such Lender’s securities; provided that
no such pledge or assignment shall release such Lender from any of its obligations hereunder or
substitute any such pledgee or assignee for such Lender as a party hereto. In order to facilitate
any such pledge or assignment, the Borrower hereby agrees that, upon request of any Lender at
any time and from time to time, the Borrower shall provide to such Lender, at the Borrower’s
own expense, a promissory note, substantially in the form of Exhibit B, evidencing the Loans
owing to such Lender.

[[NYCORP:2649258v24]]

JPMCB-CSM-0000058



51

(f) On or prior to the effective date of an assignment, the assigning Lender shall
surrender any outstanding Notes held by it all or a portion of which are being assigned, and the
Borrower shall, upon the request to the Agent made at the time of such assignment by the
assigning Lender or the Assignee, as applicable, execute and deliver to the Agent (in exchange
for the outstanding Notes of the assigning Lender) a new Note to the order of such Assignee in
an amount equal to the amount of such Assignee’s Loan owing to it. Any such new Notes shall
be dated the Funding Date and shall otherwise be in the form of the Note replaced thereby. Any
Notes surrendered by the assigning Lender shall be returned by the Agent to the Borrower
marked “canceled”.

(g) Notwithstanding the foregoing, any Conduit Lender may assign any or all of
the Loans it may have funded hereunder to its designating Lender without the consent of the
Borrower or the Agent and without regard to the limitations set forth in paragraph (b) of this
Section (other than paragraph (b)(ii)(D)); provided, that no Conduit Lender shall be entitled to
receive any greater amount pursuant to Sections 2.13, 2.14, 2.15, 2.16 or 10.05 than the
designating Lender would have been entitled to receive in respect of the extensions of credit
made by such Conduit Lender. In addition, any Conduit Lender may disclose, on a confidential
basis, the existence and terms of the Loans it has funded to any rating agency, commercial paper
dealer or provider of any surety, guarantee or credit or liquidity enhancements to such Conduit
Lender; provided that no such Person shall receive any confidential financial information with
respect to the Borrower unless such Person has complied with paragraph (h) of this Section as if
such Person were a Transferee. The Borrower, each Lender and the Agent hereby confirms that
it will not institute against a Conduit Lender or join any other Person in instituting against a
Conduit Lender any bankruptcy, reorganization, arrangement, insolvency or liquidation
proceeding under any state bankruptcy or similar law, for one year and one day after the payment
in full of the latest maturing commercial paper note issued by such Conduit Lender; provided,
however, that each Lender designating any Conduit Lender hereby agrees to indemnify, save and
hold harmless each other party hereto for any loss, cost, damage or expense (including legal
expenses) arising out of its designation of a Conduit Lender, including the inability to institute
such a proceeding against such Conduit Lender during such period of forbearance.

(h) The Borrower authorizes each Lender to disclose to any prospective
Participant, any Participant or any prospective Assignee (each, a “Transferee”) any and all
financial information in such Lender’s possession concerning the Borrower and its Affiliates
which has been delivered to such Lender by or on behalf of the Borrower pursuant to this
Agreement or which has been delivered to all Lenders by or on behalf of the Borrower in
connection with their respective credit evaluations of the Borrower and its Affiliates prior to
becoming a party to this Agreement; provided that (i) such Transferee has executed and
delivered to the Borrower a written confidentiality agreement substantially in the form of that
contained in the Confidential Information Memorandum, dated November 2006 and (ii) in the
case of any information other than that contained in the Confidential Information Memorandum,
dated November 2006, the Borrower has been informed of the identity of such Transferee and
has consented (such consent not to be unreasonably withheld) to the disclosure of such
information thereto. Nothing contained in this paragraph (h) shall be deemed to prohibit the
delivery to any Transferee of any financial information which is otherwise publicly available.
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(1) Notwithstanding anything herein to the contrary, any Person subject to
confidentiality obligations hereunder or under any other related document (and any employee,
representative or other agent of such Person) may disclose to any and all Persons, without
limitation of any kind, such Person’s US Federal income tax treatment and the US Federal
income tax structure of the transactions contemplated by this Agreement relating to such Person
and all materials of any kind (including opinions or other tax analyses) that are provided to it
relating to such tax treatment and tax structure. However, no such Person shall disclose any
information relating to such tax treatment or tax structure to the extent nondisclosure is
reasonably necessary in order to comply with applicable securities laws.

SECTION 10.07. Adjustments. If any Lender (a “benefited Lender”) shall at any
time receive any payment of all or part of its Loans or interest thereon, or receive any collateral
in respect thereof (whether voluntarily or involuntarily, by set—off or otherwise), such that it has
received aggregate payments or collateral on account of its extensions of credit in a greater
proportion than any such payment to or collateral received by any other Lender, if any, in respect
of such other Lender’s extensions of credit which are then due and payable, or interest thereon,
such benefited Lender shall purchase for cash from the other Lenders a participating interest in
such portion of each such other Lender’s extensions of credit, or shall provide such other
Lenders with the benefits of any such collateral, or the proceeds thereof, as shall be necessary to
cause such benefited Lender to share the excess payment or benefits of such collateral or
proceeds ratably with each of the Lenders; provided, however, that if all or any portion of such
excess payment or benefits is thereafter recovered from such benefited Lender, such purchase
shall be rescinded, and the purchase price and benefits returned, to the extent of such recovery,
but without interest, unless the Lender from which such payment is recovered is required to pay
interest thereon, in which case each Lender returning funds to such Lender shall pay its pro rata
share of such interest.

SECTION 10.08. Counterparts. This Agreement may be executed by one or
more of the parties to this Agreement on any number of separate counterparts (including by
telecopy or electronic image scan), and all of said counterparts taken together shall be deemed to
constitute one and the same instrument. A set of the copies of this Agreement signed by all the
parties shall be lodged with the Borrower and the Agent.

SECTION 10.09. Severability. Any provision of this Agreement which is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

SECTION 10.10. GOVERNING LAW. THIS AGREEMENT AND THE
RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

SECTION 10.11. Jurisdiction; Consent to Service of Process. (a) Each Loan
Party hereby irrevocably and unconditionally submits, for itself and its property, to the
nonexclusive jurisdiction of any New York State court or Federal court of the United States of
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America sitting in New York City, and any appellate court from any thereof, in any action or
proceeding arising out of or relating to this Agreement, or for recognition or enforcement of any
judgment, and each of the parties hereto hereby irrevocably and unconditionally agrees that all
claims in respect of any such action or proceeding may be heard and determined in such New
York State court or, to the extent permitted by law, in such Federal court. Each of the parties
hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may
be enforced in other jurisdictions by suit on the judgment or in any other manner provided by
law. Nothing in this Agreement shall affect any right that any Agent or any Lender may
otherwise have to bring any action or proceeding relating to this Agreement against any Loan
Party or its properties in the courts of any jurisdiction.

(b) Each Loan Party hereby irrevocably and unconditionally waives, to the fullest
extent it may legally and effectively do so, any objection which it may now or hereafter have to
the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement
in any New York State or Federal court. Each of the parties hereto hereby irrevocably waives, to
the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of
such action or proceeding in any such court.

(¢) Each Loan Party irrevocably consents to service of process in the manner
provided for notices in Section 10.02. Nothing in this Agreement will affect the right of any
party to this Agreement to serve process in any other manner permitted by law.

SECTION 10.12. Releases of Collateral. Upon any Permitted Transfer of any
Collateral (other than a Permitted Transfer to a Subsidiary that is to become a Guarantor as
provided in Section 10.15), or upon the effectiveness of any written consent to the release of the
security interest granted under any Loan Document in any Collateral pursuant to Section 10.01
of this Agreement, the security interest in such Collateral shall be automatically released. In
connection with any termination or release pursuant to this Section, the Agent shall execute and
deliver to any Loan Party, at such Loan Party’s expense, all documents that such Loan Party
shall reasonably request to evidence such termination or release upon receipt by the Agent of a
certificate of a Financial Officer of the Borrower (i) certifying that such release is in connection
with a Permitted Transfer and (ii) either (A) setting forth the total net book value (as determined
as of the end of the most recent fiscal quarter of the Borrower for which a Collateral Value
Certificate or Summary Collateral Value Certificate has been delivered hereunder) of all
Dispositions of Collateral with an aggregate net book value of greater than $100,000,000
individually (whether in a single transaction or a series of related transactions) since such date or
(B) certifying that the aggregate net book value (as determined as of the end of the most recent
fiscal quarter of the Borrower for which a Collateral Value Certificate or Summary Collateral
Value Certificate has been delivered hereunder) of all Dispositions of Collateral since such date
is equal to or less than $500,000,000. Any execution and delivery of documents pursuant to this
Section shall be without recourse to or warranty by the Agent.

SECTION 10.13. USA Patriot Act. Each Lender hereby notifies the Borrower
that pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into
law October 26, 2001)) (the “Act”), it is required to obtain, verify and record information that
identifies the Borrower, which information includes the name and address of the Borrower and
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other information that will allow such Lender to identify the Borrower in accordance with the
Act.

SECTION 10.14. WAIVER OF JURY TRIAL. EACH OF THE PARTIES
HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY
JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT
AND FOR ANY COUNTERCLAIM.

SECTION 10.15. Additional Guarantors. Upon execution and delivery by the
Agent and any direct or indirect wholly-owned domestic Subsidiary of the Borrower of a joinder
agreement in form and substance reasonably acceptable to the Agent for the purpose of causing
such Subsidiary to become a Guarantor hereunder and a Grantor under and as defined in the
Collateral Agreement, such Subsidiary shall become a Guarantor hereunder with the same force
and effect as if originally named as a Guarantor herein. The execution and delivery of any such
instrument shall not require the consent of any other Loan Party or any Lender hereunder. The
rights and obligations of each Loan Party hereunder shall remain in full force and effect
notwithstanding the addition of any new Guarantor as a party to this Agreement.

Remainder of page left blank intentionally, signature pages to follow
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be
duly executed and delivered by their proper and duly authorized officers as of the day and year
first above written.

GENERAL MOTORS CORPORATION, as the
Borrower,

A V4 Kz’

Name: \Walter & Roro~r
Title: ~ \re.ASuwer

SATURN CORPORATION, as a Guarantor,

by

Name:
Title:

JPMORGAN CHASE BANK, N.A., as Agent and a
Lender,

by

Name:
Title:

[SIGNATURE PAGE TO GENERAL MOTORS TERM LOAN AGREEMENT]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

duly executed and delivered by their proper and duly authorized officers as of the day and year
first above written.

GENERAL MOTORS CORPORATION, as the
Borrower,

by

Name:
Title:

SATURN CORPORATION, as a Guarantor,

A}

by ¢

Name{d a1 d W), c¢
Title: ¢, eral Ménagev'y Ulce Pfagw

JPMORGAN CHASE BANK, N.A., as Agent and a
Lender,

by

Name:
Title:

[SIGNATURE PAGE TO GENERAL MOTORS TERM LOAN AGREEMENT]

[INYCORP:2649258]]

JPMCB-CSM-0000064



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

GENERAL MOTORS CORPORATiON, as the
Borrower,

by

Name:
Title:

SATURN CORPORATION, as a Guarantor,

by

Name:
Title:

JPMORGAN CHASE BANK, N.A., as Agent and a
Lender,

fame: RICHARD W. DUKER
’ MANAGING DIRECTOR

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

” -

Name:  foHN D). TORONTO
Title: DIRECTOR

[SIGNATURE PAGE TO GENERAL MOTORS TERM LOAN AGREEMENT]
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NOY. 25. 2006 12:32PM  ABN AMRO. gank g a. NO. 1626y F. 1/1

vitewow
t -

A\l

wouNOV 29, 2006: 9:08AM  ABN AMRO "NO, 1610772, 2
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BARCLAYSBANL AL

as a Lender,
" B P
Name:m‘vdgp\ri—ou

Title: Associae Direde

[SIGNATURE PAGE TO GENERAL MOTORS TERM LOAN AGREEMENT]
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NOV 28 2008{11:48 FR BANK OF NEW YORK 212 B35 7978 TO 812122781063 P.82

THE RAM 07 Nbw YORK

as a Lender,

by

Name: KeviN i /&
Title:  vige PRESAENT

: [SIGNATURE PAGE TO GENERAL MOTORS TERM LOAN AGRBEMENT]

%X TOTAL PAGE.B2 xx
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National City Bank

A s’"

Name: _ Kenneth M. B TR\
Title: Vice President

[SIGNATURE PAGE TO GENERAL MOTORS TERM LOAN AGREEMENT]
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Schedule 2.01

to

General Motors Term Loan Agreement

Commitments

Lender

Commitment

JPMorgan Chase Bank, N.A.

874,800,000.00

Credit Suisse

583,200,000.00

ABN AMRO 15,000,000.00
Barclays Bank PLC 15,000,000.00
Bank of New York 10,000,000.00
National City Bank 2,000,000.00

Total: |  $1,500,000,000.00
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Schedule 3.12
to
General Motors Term Loan Agreement

Financing Statements to be Filed
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SCHEDULE 3.12

LIST OF FINANCING STATEMENTS TO BE FILED

Uniform Commercial Code

General Motors Corporation and Saturn Corporation: filing of UCC-1 financing
statements in the office of the Secretary of State of the State of Delaware.

Fixture Filing Financing Statements

Filing of UCC-1 financing statements as fixture filings for each of the Material Facilities
in the corresponding office of the County Clerk listed below:

Material Facility Name County Clerk Office
GM Powertrain Tonawanda Erie, NY

GM Assembly Arlington Tarrant, TX
GM Assembly Lordstown Trumbull, OH
GM Powertrain Willow Run Washtenaw, MI
GM Assembly Janesville Rock, WI

GM Assembly Detroit Hamtramck Wayne, M1
GM Assembly Orion Oakland, MI
GM Assembly Flint Genesee, MI
GM Assembly Pontiac East Qakland, MI
GM Powertrain Warren Transmission Macomb, MI
GM Assembly Lansing Grand River Ingham, MI
GM Powertrain Romulus Engine Wayne, MI
GM Assembly Fairfax Wyandotte, KS
GM MFD Pontiac QOakland, MI
GM Powertrain Livonia Wayne, MI
GM MEFD Grand Rapids Kent, MI

GM MFD Mansfield Richland, OH
GM Powertrain Bay City Bay, M1

GM Assembly Shreveport Caddo, LA

GM Assembly Moraine Montgomery, OH
GM Powertrain Defiance Defiance, OH
GM Assembly Fort Wayne Allen, IN

GM Assembly Saturn Wilmington New Castle, DE
GM Assembly Lansing Delta Township Eaton, MI

NY2:\1703971\01\10$81011.DOC\72240.0606
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Schedule 6.02(b)
to
General Motors Term Loan Agreement

Existing Liens

[[NYCORP:2649258v24]]

JPMCB-CSM-0000076



1n0)) Jousdng A9SIaf MIN — AISIf MON

SQ3IAIaS
Kiorein8ay Jo
0O 10qe] Jo
90/ST/v peL81°t6$ | 1deQ euersino] uary xe, S0/6/€ ISL/6STy Yo1eag UaIT] Xe ], 3fels
SOOIAIDS
Kioye[ngay Jo
201JO Joqe] Jo
90/SU/¥ 96'8Lp$ | 3daq euetsinoT| Ul XeL, SO/01/€ 6£5/£T0V Yoreag ualj XeJ, 9el1g
SOOIAISS
Kiojengoy Jo
90YJ( 10qeTJO
90/ST/¥ €TpITes | doQ euelsino Ualy Xe [, S0/¢/1 65/986¢ Yoreas usI XeJ, aelg
ysired oppe)) — BUBISINOT
*0°d “PIud)
900Z/v1/¥ 9L'€ST'TS SSIU[[OM V wowspar | 100T/81/L 6T/ILET oJeag JUBWEpN[ [2007]
Auno)) qede( — els10an
*OuU] ‘JeuolBUIOJU]
saidojouyoa ], uonesn|
90/1%/¥ ued SApowomny Supuad 90/L1/€ L81A990
n0D PUWSI "S- 1eme[oq
1eyoey uone3urT
90/0¢/€ Ayqeryonpod | 7 98109 ‘siae( Surpuag S0/81/S £02-50-050
uonednty
90/0¢/¢ wiejduion 1woeN “oeid Supuad ¥0/S1/9 ¥L1-90-D¥0
uusyIe)
% [PBIN uonedni
90/0¢/€ Anqer 1onpoig ‘Z01M0I3p3] Supuad C0/£0/C1 Y10-TI-DT0 | yodeag JIng juepusja(] [e307]
uno) Jouadng 2pIse) MaN — AleMe[o(]
aLva TVIILVTIOO ALYVd ONI'TIA JLvda HIAWNAN AdAL
HOYUVAS JO NOLLJRIDSHA aranoas 40 4dAL ONI'IA g HOUVIS/NOLLOMASHAr

uonelodio)) s10JO\ [BIUIL) 110}qR([

(4)70'9 IINAFHOS

JPMCB-CSM-0000077



Kuno) puepjeQ — weSIYOIN

(suary xe],
90/82/% | Auadoig euosiad 99g) 0008 | uoneiodiod XDI U1 Xe ] 20/01/¢1 78€LY000171200C YoJeag ual xe |, ojels
3583]d BOUNUOY) JO UN0D AUNo) fInquini], — oo
90/L/Y 00°000°01$ OpaA0OSH [ned juauwdspa[ 66/9/Y S8TT0Y YoIess Juows3pns (800
(nuteld)
90/LT/Y V/IN ysod 9141 Juswadpnyg L6/ST/1 90956€ joseag Juswadpn( [200]
uno)) Jouadng 0ae UeS — BIUIOJIED
uteld)
90/LT/Y VIN ey Wmwug uawadpng Y0/6C/ EVOLBLAD oreas Juowaspny [2007]
unoD o1adng eIl LIURS — BIUWIOJIED)
(uuied)
Jaudem
90/12/Y TL'SS90E$ g1 Emom wowodpnf | £6/17/01 SSIPLEE6 | yomeog JuswaSpny jedo]
795q
juswdopaaa(g
JuswAojdury
eluIoji[e))
90/1T/% SIvEL'6TS Joaeg Ul Xe 00/1/9 656872000T YoIeag Ul Xe |, 381§
AJUno)) epaure]y — BILOJI[E)
Kasiof
90/LT/Y 20°0S0°6L0°1$ MIN JO 9)e1S wewddpny | $007/82/21 S00T-£S9L£E-1A YoIea§ JuswaSpny [8307]
90/LT/Y 16'985°€$ USIOH A0jZ07 Wouldpn{ | 8661/0Z/C 96-70,9000d YoIeas Juowospny (8907
90/LT/Y 00°1Z1°¢$ uedad ASIJoan judwaspny £6/£T/Y 76-58810d YoIeag JUSWISpN[ [2907]
90/LT/Y LI9LI'ELS piojueg AN Juawagpny T6/C0/T1 6-76150071 Yoleag Juawagpny (00|
90/LCIY £E'eTITS SqQOH J9A0ID) uswagpng 16/8/8 £EP610L8 Joreas Juowadpny [8907]
90/LC/Y 99°695°CES SQQOH 13A01D [UETNES Ty 16/0E/L 1661-LCLT80fA oIeag JuSWA3pny [8307]
90/LT/Y 00°€01°€vTS Joyood yupd Juawospny 16/L1/1 $8-L9T1601 oIeag JUSWSSPN[ [2307]
OpuRnSe]\
90/LT/Y 00°05L% BIUSLIA yuswadpng 06/07/9 68-61600071 OIedg Juswagpny [8907]
a5pupiy
90/LT/Y 00°£40°980°1$ ‘L preyony uswedpnf 06/¥/¢ 88-198¥00M YoJeag JuswasSpn( [eoo]
arvda TVHILVTIOO ALYVd ONITIA ILvVd UAGNAN AdAL
HOYVAS HO NOILJIRNDSAd ATANDAS J0O AdAL ONI'HA dTI4 HOUVIAS/NOLLOIASINTr

uone10dio) SI0)OJA [EI9UIL) :a03qa(]

JPMCB-CSM-0000078



yusw3pns [FRYEETY
900Z/61/v A19A0981(] W Jing WD "A yoooqeq Suipuad | 000T/11/L Ard-811€LX00:T juswSpny Suipusd [e00]
awdpng yoreag
900Z/61/¥ Juowgpnf [eur] Jupemy PIeMOH "A S Supuad | 000Z/01/€ DHY-0TI11.X00:7 | IuswSpng Surpuad 18007
suppuad Te 18 dio) uswspng YoIeag
900Z/61/¥ uoRoe Aejs 03 UOHON [PV 'A ND Supuad | 6661/91/8 | HOW-TSLOIADE6'T uawdpnr Surpusd 18307
TN “Auno) WRWIpn[ Yoreag
9002/61/7 | 2ukem ui pajy jutejdwo) D “A YU Buipuad | 8661/82/90 | LAV-Z8TELADS6:T |  wuswdpny Suipuad jeoo]
D A Juowdpns yoress
900T/61/y euoodqns 01 uonoafqQ | dio) JoAe ], INY Suipuad | L661/97/11 WHO-8L8SLXL6:C |  wowSpng Supusd feoor]
"2 30 I3uljjog Juswspny o1esg
900T/61/v aseyd [ren-o1d "A '8 12 ZJBID) suipudd | L661/¥1/01 Ald-1€ZSLADL6'T | uowdpnp Suipusd [e3o]
WD uswspng WA yoreag
900Z/61/v pa[y juredwio) papusury “A OSUDIZIRIZ Supuad | 900T/€1/v | “HON-VSLTTAD90:T Juawidpny Suipuad (8907
PUISICl Wdised DASN — UeSIYoIN
61°LSE61S meueqe] {[ig wowSpnr | v00Z/6Z/v 10171d¥0¥010D01L 1[9Ieag JUAWSPN{ 2907
900%/¥Cry 05'688°1$ SPYOS BPUIY duidpns | L661/S1/1 | 6¥£000ST0L6L0A1L YoIeag JudUISPN( [8907]
Kuno) ydasor 1S — vueipu]
)
8E'LEY'08S Jueg elAoyIe wowdpns | 900Z/01/€ | 62104NZIS01008Y JoIedg Juswispny 12907
Jueqd 6
T0'918°8S$ | aseYD weBIONdS wawdpnr | $007/91/21 | Z8004N80S01008Y Yoseas Juomdpny [2907]
1 Aypag pue
YL LLLOVS [ Aquyf s1o9ys wowsdpnf | 700T/ST/9 | L150071d90T0£0ASY YoJeag juswidpny [eo0]
9002/9¢/v Vv X0y 9IqqnH JURtIRdMILS | E00T/EZ/01 | 65£00 1dP0LOT0USY Yo1eag JUSWSPN[ [£007]
Aunoy) uoSIpeIA — BuRIpU]
90/LT/Y 00’13 J400 NJH uowdpny 90/EL/y 68Ld TIVLET YoIEd§ Juowa3pny (2307
Auno))
puepfeQ jo
SIOUOISSIWIWIO))
peoy Auno)
90/LT/Y 00'1§ | PUepRQ Jo preog Juswspny 10/6/8 898d LYPETT Yoreag juawadpnr [eao]
qLvda TVIALVTIOO ALIVd DNI'TId ALvd HIAIWAN AdAL
HOYVIS 40 NOILLJIIDSAd AdTANDIS 40 3dAL ONITIA CYIk] HOIVIS/NOLLOIASTINL

uonerodio)) sI0)oA [EIUI5) :10)qI(

JPMCB-CSM-0000079



Wawpny oM yoIess

900Z/61/7 K19A0051p-91d Ul Jing ND “A s3I0\ Supuad | $007/92/01 | -DHE-HOIVLADSO:Z |  uswSpnr [eso] Suipusg

WD wowdpnyg MSY (R

wOON\m— \.v \m.—o>oom__u.o._m E #:m ‘A JUWIPpNOI§ wc_vﬂom €00T/SZ/01 ~Ard-980+vL >UWOHN Eoﬁmvzn —mood wc_vconm

wawdpng NN yoress

9007/61/y | oseyd uonow jergard ur yng | JND ‘A prEPOOM Buipuad | 6007/S1/6 | ~ZAT-I¥SELADSO:T |  udwSpny [eoo] Sulpusg

uewSpny das oress

900Z/61/y |  seoudigyuod fewnaad u 3ing D A Jjuny Supuad | $00/CT/8 | ~LAV-EETELADSO:T |  IuowSpnr [eoo] Suipuag

uswgpng WNA YoIeos

900Z/61/y | oseyd uogous fernaid ug 3ing WD "A3]0D Suipuad |  S00T/H/8 | -AV-810€LADS0:Z |  Iuswdpng [eo07 uipusg

e uowdpnr svad yoreag

9002/61/ pajy Jureidwio) | 12 Suisry A widpy Sutpuad | 900T/11/F | -DHY-EPLIIADS0:T |  IuowSpny [ed0] Sutpuag

uduIspay WINA yoresg

900T/61 /v PaAIIS suowung O A seuof Supusad | 9007/17/€ | -Afd-11Z11AD90:7 |  IuswSpnr [eco] Suipuod

JuowISpny I TEICEN

9002/61/y papy Juiepdwio)) | D A '[B 19 uleg suipuad | 900T/¥1/£0 -Ar-98011AJ90:C |  Iuewdpng 20077 Suipusad
"[e 10 AJIRN A

' d SIIRI00SSY jswgpny WIN yoreas

900Z/61/y | 2seyd uonow jeryaid uy jing pue usdIn Supusd | 9007/10/€ | ~ZdT-€£601AD90:2 uswidpnf jeoo T Suipusd

Wwowdpaf WINA Yyoress

900Z/61/y | oseyd uonow [eraid ut Jing ND "A ssuof Sutpudd | 9002/¢Z/T | -Ard-68L01AD90:C | uswdpnf [eao] Sulpuad

WD "A ads wawEpng OM Yoreds

900Z/61/¥ oseyd sopuiof wi ying | ‘Sunddie]N YL Supuad | 9007/€1/1 | ~HON-10T0IAD90:T | IuswiSpng [2o07] Suipusay
*d10)) I91sAIYD

uﬂE_mQ A uchMmEH :o.avm

900¢/61/y | oseyd uopow [eryoxd uping | DT 1 I UOHQ Supuod | 900Z/€1/1 FOW-P£005X90:T |  JuswSpn( [eoo ] Sulpuad

juawgpns Sva yoreag

9007/61/y | 2seyd uopouws [einoid urying | JAID "A UOSISNRY Suipuad | $00Z/27/21 | -SOD-T98YLADSO:T |  Iuswspn( (29077 Sulpusg

Iauogep uswgpng MSYH yoress

9002/61/y | 9seyd uonow [ergesd ui JIng “A WRISHON[D Suspusd | S00T/ST/Z1 | -DVI-0LLPLADSO:T |  IuswiSpny [800T Butpusg

eua0dqns SADENSIUIUDE 10] Juawspng oreag

900Z/61/v | PRIy DOHH Aq uonesrddy D A D03H Surpuad | 0002/0%/10 AON-¥9E0LX00:7 |  uswdpnf Sulpuad [e00]

ALVA TVIELYTIOD ALIVd ONI'TIA ALVd YATINNN AdAL
HOUVAS A0 NOLLIRIDS3d anNDds AOAIAL | ONITA 1A | HOUVAS/NOLLOIASRINT

uones0dao)) s10)0A] [BISUIN) :10)qa(

JPMCB-CSM-0000080



UOISIAI(] WISISAS

uonepodsuel],
9002/61/% | D o] juowSpn( Areurung ‘AND juswidpng | €00Z/L0/€0 | OOM-0¥60LAIE0-T Yoreas JuswSpng [eoor]
sjuepudje *ouj oy das

900Z/61/¢ 10 JuowrSpn{ Areunung | suoisAay A ND yuowsSpnr | 7007/81/11 | -AON-L8SYLADTOT yoresg Juawpny 8307

uawspny ddas yoress

9002/61/¢ aseyd [eraid ul 3ing WD "Aeny Suipusd | $00Z/L7/L | -HON-LT6TLADSO'T | juowiSpny [eoo] Suipusg

uwspng WIN-HOW yoreag

900Z/61/% aseyd £ioA00sIp-aid | ND ‘A SeuRyL Suipuad | S00Z/1Z/L -1S8TLADS0:Z | Iuswdpny [ed0T Surpuad

WD judurdpnp MSY Yoieag

9002/61/7 | Aq lomsue popuoure Suipuad | ND “A predsuep Supuad | $00Z/61/L | -AAd-LTRTLADSO'T |  uswdpn jed0] Sutpuod

‘ouf

Surpuad ‘Yoeo)) wreans Juowigpny WINW yoreog

900Z/61/% | D 1o juowSpn{ Areunung | yinn A Jofuez Supuad | $007/01/9 | -€Ad-00€7LADS0:T | uewdpny [eoo] Suipuod

juswmspn( MY yareas

900Z/61/¥ aseyd jepgord up yng | sniujeq A eIAg Suipuad | $007/81/£0 | ~ADIN-S80TLADSO'T |  juewSpnr [e307] Sulpuag

aseyd S20UIJUOD Juswdpnr MY yoreag

900T/61/¥ {e1noad wy ApuaLIno JIng | JNID “A Jolyole Suipuod | $00Z/ST/T0 | ~DV-LTLOLADSO:T | Iuowspnr [e907] Suipuay

aseyd SIOUIJU0D Juswzpny NWINA yoreog

900Z/61/¢ jeead m AuaLInd Jing | ND A WSO Suipusd | $00Z/81/20 | -1LV-9990LADS0°T |  uowiSpny (2007 Sulpusg

SjuBpudjap 1oy yoenuieH »=OEMv=H sSva yoreag

900z/61/y | Iuowdpn{ Arewuins Suipuod A UYL Suipuad | S00T/01/20 | -DV-LPSOLADSO-T |  wowdpnf oo Sutpuag

wdwIdpny y21edg

9002/61/% paiopio ysenb o] UOHOJ | ND "A ZOBAURN Suipuad | ¥002/02/20 HdQ-05904X¥0:7 | uswiSpnr (2907 Suipuay

juswidpng Ard Yoieag

900Z/61/k aseyd uogjow [ewgald [ Jouoep A LQ Fuipuad | S00T/S1/21 | -MAD-69LYLADSO-T |  juewdpnf [eoo] Supusd

uswdpns WIW-90N Yoress

9002/61/¢ | oseyd uonow jernaad uj jing D "A Sury 3uipuad | $00T/0¢/11 =CESKLADSO'T | wewSpn( [eoo] Suipusg

WO % yawspng yosess

9007/61/¥ 91'SpL 3§ PAYSHIES ND | 2UI3QIV A 'S Suipuad | §007/1Z/11 4Ad-12vpLXS0:7 | Wewdpng [eoo] Sulpusd

pwgpns M [areag

9007/61/¢ AloAcosIp-1d UL Jing | sajmog "A URIS Bulpuad | S00Z/01/11 | -DVI-pEEPLADSO'T |  uswdpns oo Sulpusyd
ALvda TVHALYTIOO ALAVd ONITIA qALVd WAGINON AdAL
HOUVIS A0 NOLLJINDSAd aIANDIS A0 AdAL | ONITH A | HOAVAS/NOLLOIGSIINC

uone.10d.i0)) s.I0J0\ [BIIUIS) :10)qa(

JPMCB-CSM-0000081



9007/LT/y | LO'19$ | VN | VN | 00Z/81/01 | $S06852000 | yd1eag uar] xe], iy
AJuno)) uoLe — eueIpuj
9007/8T/Y | 69'SP£'9898 | VN | vl xej, [ 100T/S/€ | 166976166¢ | Yoreag ual' Xe[, djels
Ajuno)) suioyejQ — BWoyeO
*OU] UOIONISUC)
pue Suussuiduyg
900T/1¢/¥ 0S°8TEESTS | sargojouyoa 1] wowdpnr | 6661/£2/9 Tr1-0-66 YoIeag yuswiBpny [2207]
[e 39 JoUliN
'Y uoswyjof
900Z/1¢/t 00°005C16°Z§ *d £10801D uowdpng | Z661/€2/01 N801-D-06 Yyoresg juswidpng [esor]
uno) Asjaylag eluidiA —1S9M
ALvd TVHALYTI0D ALdVd ONI'TIA arLvd WAAWAN AdXL
HOUVIS 40 NOLLADSAd aqaiaNDas A0 AdAL | ONITIA TTA | HOAVIS/NOLLIIASTANT
uonel10d.i0) SI0)OJA] [EIUID) :10}qI(
WD A juswgpnr yolesg
9007/61/¢ | pessiuisip [eadde o3 uonopy | [eroueul] Aegory Suipusd | $00Z/C1/1 0D1-7600LXP0:T | Iuew3pny [2007] Sulpuad
JuawIgpny Joreag
9002/61/v Fuipuad Juswispeg D "A uosEaN Suipuad | £007/81/8 Ar-1F1€LADE0:T | uswSpny jeoo Sulpuad
FUETETY [oieag
9002/61/% paysenb eusodqns | ND A Zimojiog Jwpuad | Z00¢/91/6 JV-£69£LX20:C |  wuowsdpnr {80 Sutpuad
WO % [Ied NI
9002/61/v £0°6€1°$ paysiuies ND e[IYS A 'S yowidpng | 00Z/S1/6 | ~AVE-PFILLADSOT Yoreas Juswidpur [evo]
ND % 550y IN
9002/61/¥ 05" v6E S POYSILIES ND | [SBYIIN A 'S) wowdpnf | 6007/8/9 | -HON-9STTLADISOT YoIeas JUsWZpN[ [2307]
das
9007/61/7 | D 0y waurdpn{ Korepeq D A ysieg wawidpn( | $00Z/€%/9 | -Ard-YTETLADVOT YoIess Juswapny [e90]
qLvd TVHALVTION ALYVd ONI'TIA qLvd UAGNN AdAL
HOVIS A0 NOLLdRIDSAd anINIIs A0 AdAL | ONITIA 1A | HOYVAS/NOLLIIASHIAL

uonei10dao)) SI0)0JA] [BIIUID) 10)qI(

JPMCB-CSM-0000082



juejuy
‘salf18 uyof Jo
wayyj pe uerpreng
££'579'0€$ se ‘solA3g uuy uowdpnf | 00T/10/01 60-£92191 Yoaeag JuowISpn (€907
JueyU
‘$9]A1S uopIoo) JOo
w3y pe ueipend
££'S79°0€8 SE ‘sa}A1g Uuy wswdpng | 700T/10/01 90-€¥9C191 010§ JUsWBpn[ [2907]
$91A1S sawuref
Jo ajeyso ayy
Jo Jonsmwpe
1L°985°106$ | 3y se ‘s3[1g uuy wawidpng | 760Z/10/01 £0-€492191 oseag jusus3pny [eoo]
05'206°TLTS | NV Wosm uawspns | 6861/€1/L 90-v8T£91 YIIeag JUSWSpny [2907]
9002/1Z/% OT'SELOPS TS | D HIq0Y Woam wawspny | 6861/€1/L £0-78Z€91 oIeag JuaW3pn[ [83907]
KUNno) JI0 A MaN — SHOX MaN
219 L0TS 3d
9002/ST/¥ LY'T8YS | 1S ‘SMIRW 1050 wows3png | 000T/61/1 | €L XD TS8Y10 T661 1 Yoreog JusmIZpnf (007
Ajuno)) aug — IO X MaN
000°C1$ plojues AJejAl wowdpny | 9661/71/€ 96 ZIvI9 [ Preag yuawi3pnr (20
90/11/% 0007098 plojueg Arey wewdpns | Z661/20/21 76 LOTYEIS yoreag juawdpny 18907
AUno)) uoru) — KISIS[ MON
Paseadap ‘NN
900/ 0000018 | Ao Jo apersg uewiBpnf | L661/01/47 | MDS19T00096MDN joreag JudwSpny [8007]
Kuno) MeusIysep| — UeSIYOIA
*1S9J0)ul
ssaooe Kem Jo Jy3u oy
Asnotaaid 00 QS 1§ PaAIRdal
Suaey ‘preme afeure(g jo €69100
9002/Lg/p | uvondod ou 03 papuR ST ND V/IN uawdpnf | y00T/0T/Y ~1d-60€0-1106¥ Yoreag JwSpny {800 ]
1S2IUI TTETETS 760
9007/L2/v | SMd €4°760°7T$ JO WRWISpnf | unUep ukjore) wowdpnt | L661/7¢/1 | ~dD-L096-10aAdA6Y Yoress JusmSpnr [es07]
900T/LTrY 00'€ES V/IN V/N | S00Z/20/6 8LTP1TSS00S0 Yoreag ual] Xel, uig
qLva TVIALVTIOD ALdvd ONI'TIA aLvda HIAAINAN AdAL
HOUVIS J0 NOLLARIDSAA aAIdNO0IAS d40 AdAL ONITIA AT HOUVIAS/NOLLOIAsSpINe

uone.10d.10) SI10J0J] [BIIUIS) :103qa(]

JPMCB-CSM-0000083



[e3° ‘1odrey
900T/L1/Y £2Y9L°900°8$ Auoyuy PN wowWIpn[ | 6661/10/L 86-CSEELT-THI YoIeag uswIpny [290°]
AUNoD) UL, — SeXa],
UeWIINOY
9007/£0/¥ 000°0Z1$ ‘q uyor uowdpnr | 8661/20/21 86£90-26 YoTeag waapny [e00]
AJuno)) 1915ay)) — BIURAASUUS G
Dismonald v esalay], 0S'LEE'ES wswidpnr 1 600/91/¢1 LyyS-y0-dV yoIess JuSWSpny [2007]
JusI]
ueay S|0T pue
000°081$ | "If desIT umlfIm uowspng | $007/62/1 1919-£0-AD o183 JUWIpN (€307
ysnolog
(44 1A UIRFIA 3S9M wow3png | €007/L7/9 C8811-£0-dD Yoreag juswispny eso]
uzed afpetued
9007/8¢T/¢ 000°7$ 7 euuog wowidpng | 700Z/€T/1 L¥OP-10-9V Yoreas juawdpny 2007
N0,y AUSYII[| Y — CIUBA[ASULDg
8V Igy'sy | Auno) pnquinig, | usr Xey, | Z00Z/01/21 | T8ELF0001Z1200 | UIE3g UDIT Xe ], 3Jel§
Auno) finquini], — oo
JuEyUI
‘91418 uyor jo
wayf pe ueiprend
L9'8SEYS se ‘sojf1g Y waw3pnf | z00z/10/01 12-€92191 Yoreag Juowidpar [e00 ]
ey
‘s9]A1g wopion) Jo
wayl| pe uelpsensd
LI'SEVS se ‘S9[Alg uuy swdpnr | z00T/10/01 81-E¥9T191 YoIeag Juewidpny [e007]
$9[AIS sowief
3o 93159 23
JO Jojepswiuipe
8£°666° 18 | 2up s ‘sojs uuy wawdpnf | 700Z/10/01 S1-€¥9C191 joaeag JUSWIPNY [230°]
ueky] 7y 15995109
86'S1T'LOLLS ueugney| wewdpnr | 7007/10/01 [A%3 240 yoreas wowdpny [eoor]
CAAZL TVIALVTIOO ALYVd ONI'TIA arvda YAIINNN ddAL
HOAVAS 40 NOILINDSAA aIinIas A0 ddAL ONI'TIA ERic HOYVIS/NOLLDIASNAT

uone.iod.ao)) s10)0J\] [BIIUID) :103gI(

JPMCB-CSM-0000084



900Z/61/% | 68,093 | 1 uewspnr | 700Z/1€/L | 180100AD200C | Yoteas Judwidpny [eo0]

AJuno)) Yooy — UISUOISI

U] Uononnsuo))
2 unoouiduyg
8TE'CSIS | sarsojouyoat 171 Juswdpnr | 6661/£2/9 r1-0-66 yoleag uawidpny je001]
CEE)
: Joujwu g :omh:on
900Z/12/Y 005'716°C$ J A&10321p wewidpny | Z661/£2/01 NB801-0-06 Yosess Juswdpnr (€907
unoy) As|jiog — eIWINA ISOM
1219 “1adrey
9002/9¢/v 00°S$ Auoyiuy PN wowdpnr | 6661/L0/L 1662906661 Yoreag Juowgpn( [ea07]
£uno)) siavi], — sexa],
CARZI TVYALVTIOD ALdVd ONI'TIA qLva HIFINNAN AdAL
HOUV3S 40 NOLLJIDSIA anNOIs 40 3dAL ONI'TIA ATd HOUVIS/NOLLDIasAr

uoneiodao)) s10)0\ [BIIUIL) :103qI(

JPMCB-CSM-0000085




Exhibit A
to
General Motors Term Loan Agreement

Form of Assignment and Acceptance

[[NYCORP:2649258v24]]
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FORM OF ASSIGNMENT AND ACCEPTANCE

Reference is made to the Term Loan Agreement, dated as of November 29, 2006 (as
amended, supplemented or otherwise modified from time to time, the “Agreement”), among General
Motors Corporation, as the Borrower, Saturn Corporation, as a Guarantor, the Lenders named therein and
JPMorgan Chase Bank, N.A., as Administrative Agent. Terms defined in the Agreement are used herein
with the same meanings.

(the “Assignor”) and (the “Assignee”) agree as

follows:

1. The Assignor hereby irrevocably sells and assigns to the Assignee without recourse to the
Assignor, and the Assignee hereby irrevocably purchases and assumes from the Assignor without
recourse to the Assignor, as of the Effective Date (as defined below), the interest (the “Assigned Interest™)
in and to the Assignor’s rights and obligations under the Agreement in a principal amount as set forth on
Schedule 1 (the “Assigned Facility™).

2. The Assignor (i) makes no representation or warranty and assumes no responsibility with
respect to any statements, warranties or representations made in or in connection with the Agreement or
the execution, legality, validity, enforceability, genuineness, sufficiency or value of the Agreement or any
other instrument or document furnished pursuant thereto, other than that it has not created any adverse
claim upon the interest being assigned by it hereunder and that such interest is free and clear of any such
adverse claim; (ii) makes no representation or warranty and assumes no responsibility with respect to the
financial condition of the Borrower, any of its Subsidiaries or any other obligor or the performance or
observance by the Borrower, any of its Subsidiaries or any other obligor of any of their respective
obligations under the Agreement or any other instrument or document furnished pursuant hereto or
thereto; and (iii) attaches the Note (if any) held by it evidencing the Assigned Facility and requests that
the Agent exchange such Note for a new Note payable to the Assignor in the amount which reflects the

assignment being made hereby (and after giving effect to any other assignments which have become
effective on the Effective Date).

3. The Assignee (i) represents and warrants that it is legally authorized to enter into this
Assignment and Acceptance; (ii) confirms that it has received a copy of the Agreement, together with
copies of the financial statements delivered pursuant to Section 3.01 thereof and such other documents
and information as it has deemed appropriate to make its own credit analysis and decision to enter into
this Assignment and Acceptance; (iii) agrees that it will, independently and without reliance upon the
Assignor, the Agent or any other Lender and based on such documents and information as it shall deem
appropriate at the time, continue to make its own credit decisions in taking or not taking action under the
Agreement or any other instrument or document furnished pursuant hereto or thereto; (iv) appoints and
authorizes the Agent to take such action as agent on its behalf and to exercise such powers and discretion
under the Agreement or any other instrument or document furnished pursuant hereto or thereto as are
delegated to the Agent by the terms thereof, together with such powers as are incidental thereto; and
(v) agrees that it will be bound by the provisions of the Agreement and will perform in accordance with
its terms all the obligations which by the terms of the Agreement are required to be performed by it as a
Lender including, if it is organized under the laws of a jurisdiction outside the United States, its obligation
pursuant to Section 2.15(b) of the Agreement to deliver the forms prescribed by the Internal Revenue
Service of the United States certifying as to the Assignee’s exemption from United States withholding
taxes with respect to all payments to be made to the Assignee under the Agreement, or such other
documents as are necessary to indicate that all such payments are subject to such tax at a rate reduced by
an applicable tax treaty.

[[NYCORP:2655580v5]]
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4. The effective date of this Assignment and Acceptance shall be ,20  (the
“Effective Date™). Following the execution of this Assignment and Acceptance, it will be delivered to the
Agent for acceptance by it and recording by the Agent pursuant to Section 10.06(b)(iv) of the Agreement,
effective as of the Effective Date (which shall not, unless otherwise agreed to by the Agent, be earlier
than five Business Days after the date of such acceptance and recording by the Agent).

5. Upon such acceptance and recording, from and after the Effective Date, the Agent shall
make all payments in respect of the Assigned Interest (including payments of principal, interest, fees and
other amounts) to the Assignee whether such amounts have accrued prior to the Effective Date or accrue
subsequent to the Effective Date. The Assignor and the Assignee shall make all appropriate adjustments
in payments by the Agent for periods prior to the Effective Date or with respect to the making of this
assignment directly between themselves.

6. From and after the Effective Date, (i) the Assignee shall be a party to the Agreement and,
to the extent provided in this Assignment and Acceptance, have the rights and obligations of a Lender
thereunder and shall be bound by the provisions thereof and (ii) the Assignor shall, to the extent provided

in this Assignment and Acceptance, relinquish its rights and be released from its obligations under the
Agreement.

7. This Assignment and Acceptance shall be governed by and construed in accordance with
the laws of the State of New York.

IN WITNESS WHEREOF, the parties hereto have caused this Assignment and

Acceptance to be executed as of , 20 by their respective duly authorized officers on
Schedule 1 hereto.

[[NYCORP:2655580v5]]
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SCHEDULE 1
TO ASSIGNMENT AND ACCEPTANCE
RELATING TO THE TERM LOAN AGREEMENT,
DATED AS OF NOVEMBER 29, 2000,
AMONG GENERAL MOTORS CORPORATION, AS THE BORROWER,
SATURN CORPORATION, AS A GUARANTOR, THE LENDERS NAMED THEREIN AND
JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

Name of Assignor:

Name of Assignee: [Such Assignee is an
Affiliate/ Approved Fund of [identify Lender].]

Effective Date of Assignment:

Principal Applicable Percentage Assigned (to at
Amount of Loans Assigned least fifteen decimals)

The Assignee agrees to deliver to the Administrative Agent a completed Administrative Questionnaire in
which the Assignee designates one or more credit contacts to whom all syndicate-level information (which
may contain material non-public information about the Borrower and its Affiliates or their respective
securities) will be made available and who may receive such information in accordance with the Assignee’s
compliance procedures and applicable laws, including Federal and state securities laws.

Accepted:
[ASSIGNOR] [ASSIGNEE]
By: By:
Name: Name:
Title: Title:
Consented To:!
JPMorgan Chase Bank, N.A., General Motors Corporation,2
as Agent
By: By:
Name: Name:
Title: Title:

! To the extent required by Section 10.06(b)(i)(B) of the Agreement.

2 To the extent required by Section 10.06(b)(i)(A) of the Agreement.

[[NYCORP:2655580v5]]
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Exhibit B
to
General Motors Term Loan Agreement

Form of Note
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FORM OF NOTE

$ New York, New York
[8], 2006

FOR VALUE RECEIVED, the undersigned, GENERAL MOTORS CORPORATION, a

Delaware corporation (the “Company”), hereby unconditionally promises to pay to the order of
(the “Lender”) at the office of JPMorgan Chase Bank, N.A., located at 270 Park

Avenue, New York, New York 10017, in lawful money of the United States of America and in
immediately available funds, the principal amount of the lesser of (a) DOLLARS
5 ) and (b) the aggregate unpaid principal amount of all Loans made by the Lender to the
Company pursuant to Section 2.01 of the Agreement hereinafter referred to. The principal amount of
each Loan evidenced hereby shall be payable on the Maturity Date (or on such earlier date as set forth in
the Agreement). The Company further agrees to pay interest at such office on the unpaid principal
amount hereof from time to time outstanding at the applicable interest rate per anpum determined as
provided in, and payable as specified in, the Agreement.

In addition to any method set forth in the Agreement for recording the Loans made by the
holder of this Note, such holder is hereby authorized to endorse on the Schedules annexed hereto and
made a part hereof (or on a continuation thereof which shall be attached hereto and made a part hereof)
the date, Type and amount of each Loan made by the Lender pursuant to Section 2.01 of the Agreement,
each continuation thereof, each conversion of all or a portion thereof to another Type, the date and
amount of each payment or prepayment of principal thereof, which endorsement shall constitute prima
facie evidence of the accuracy of the information endorsed; provided, however that the failure to make
any such endorsement shall not affect the obligations of the Company in respect of such Loans.

This Note is one of the Notes referred to in the Term Loan Agreement, dated as of
November 29, 2006 (as amended, supplemented or otherwise modified from time to time, the
“Agreement”), among the Company, as the Borrower, Saturn Corporation, as a Guarantor, the Lenders
named therein and JPMorgan Chase Bank, N.A., as Administrative Agent. Terms used herein which are
defined in the Agreement shall have such defined meanings unless otherwise defined herein. The
undersigned hereby agrees to pay costs and expenses incurred by the Lender in connection with the
enforcement of its rights and remedies under the Agreement and this Note to the extent provided in the
Agreement.

Upon the occurrence of any one or more of the Events of Default specified in the
Agreement, all amounts then remaining unpaid on this Note shall become, or may be declared to be,
immediately due and payable, all as provided therein.

[[2655560v3]]
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THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED
IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

GENERAL MOTORS CORPORATION,

By:

Name:
Title:

Signature Page to General Motors Promissory Note
[[2655560v3]]
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Exhibit C
to
General Motors Term Loan Agreement

Form of Collateral Agreement

See Tab 4.
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Exhibit D
to
General Motors Term Loan Agreement

Form of Tax Compliance Certificate

[[NYCORP:2649258v24]]

JPMCB-CSM-0000099



FORM OF TAX COMPLIANCE CERTIFICATE

Reference is made to the Term Loan Agreement, dated as of November 29, 2006 (as
amended, supplemented or otherwise modified from time to time, the “Agreement”), among General
Motors Corporation, as the Borrower, Saturn Corporation, as a Guarantor, the Lenders named therein and
JPMorgan Chase Bank, N.A., as Administrative Agent. Capitalized terms used herein that are not defined
herein shall have the meanings ascribed to them in the Agreement. (the
“Non-U.S. Lender”) is providing this certificate pursuant to subsection 2.15(b)(ii)(B) of the Agreement.
The Non-U.S. Lender hereby represents and warrants that:

A. The Non-U.S. Lender is the sole record and beneficial owner of the Loans or the obligations
evidenced by Note(s) in respect of which it is providing this certificate.

B. The Non-U.S. Lender is not a “bank™ for purposes of Section 881(c)(3)(A) of the Internal
Revenue Code of 1986, as amended (the “Code™). In this regard, the Non-U.S. Lender further represents
and warrants that:

(a) the Non-U.S. Lender is not subject to regulatory or other legal requirements as a
bank in any jurisdiction; and

(b) the Non-U.S. Lender has not been treated as a bank for purposes of any tax,
securities law or other filing or submission made to any Governmental Authority, any
application made to a rating agency or qualification for any exemption from tax,
securities law or other legal requirements.

C. The Non-U.S. Lender is not a 10-percent shareholder of General Motors Corporation within the
meaning of Section 881(c)(3)(B) of the Code; and

D. The Non-U.S. Lender is not a controlled foreign corporation receiving interest from a related
person within the meaning of Section 881(c)(3)(C) of the Code.

IN WITNESS WHEREOF, the undersigned has duly executed this certificate.

[NAME OF NON-U.S. LENDER]

By:
Name:
Title:
Date: ,20
[[NYCORP:2655532v3]]
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Exhibit E-1
to
General Motors Term Loan Agreement

Form of Opinion of Weil, Gotshal & Manges LLP

See Tab 5.
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Exhibit E-2
to
General Motors Term Loan Agreement

Form of Opinion of Martin 1. Darvick, Esq.

See Tab 6.
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Exhibit F-1
to
General Motors Term Loan Agreement

Form of Collateral Value Certificate
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[FORM OF]
COLLATERAL VALUE CERTIFICATE

Dated: [ o ]

This Collateral Value Certificate (this “Certificate”) is delivered pursuant to
Section 5.02[(b)][(c)] of the Term Loan Agreement, dated as of November 29, 2006 (as
amended, supplemented or otherwise modified from time to time, the “Credit Agreement”),
among General Motors Corporation, as the Borrower, Saturn Corporation, as a Guarantor, the
Lenders named therein and JPMorgan Chase Bank, N.A., as Administrative Agent. Unless
otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the
meanings given to them in the Credit Agreement.

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

(D) I am a duly authorized and acting Financial Officer of the Borrower.

2) I have reviewed and am familiar with the terms of the Credit Agreement
and the contents of this Certificate.

3) As of [insert date of the last day of the fiscal period to which this
Certificate relates] (the “Measurement Date”), the Borrower is in
compliance with Section 6.04 of the Credit Agreement;

4 [As of the Measurement Date, the Collateral Value is equal to or greater
than 300% of the Total Exposure as of such date.]’

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

IN WITNESS WHEREOF, the undersigned has set forth [his][her] name as of the
date set forth above.

GENERAL MOTORS CORPORATION,

by

Name:
Title:

! Bracketed phrase to be included only if this Certificate is being delivered during a Quarterly Collateral Reporting
Period and Collateral Value is equal to or greater than 300% of the Total Exposure as of the Measurement Date. If
the bracketed phrase cannot be included because the Collateral Value is not equal to or greater than 300% of the
Total Exposure as of the Measurement Date, then a statement as to such inability shall be included.

[[NYCORP:2660689v4]]
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Exhibit F-2
to
General Motors Term Loan Agreement

Form of Summary Collateral Value Certificate
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[FORM OF]
SUMMARY COLLATERAL VALUE CERTIFICATE

Dated: [ o]

This Summary Collateral Value Certificate (this “Certificate”) is delivered
pursuant to Section 5.02(d) of the Term Loan Agreement, dated as of November 29, 2006 (as
amended, supplemented or otherwise modified from time to time, the “Credit Agreement”),
among General Motors Corporation, as the Borrower, Saturn Corporation, as a Guarantor, the
Lenders named therein and JPMorgan Chase Bank, N.A., as Administrative Agent. Unless
otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the
meanings given to them in the Credit Agreement.

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

(1 I am a duly authorized and acting Financial Officer of the Borrower.

2) I have reviewed and am familiar with the terms of the Credit Agreement
and the contents of this Certificate.

3) As of [insert date of the last day of the fiscal quarter to which this
Certificate relates] (the “Measurement Date”):

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

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

IN WITNESS WHEREOF, the undersigned has set forth [his][her] name as of the
date set forth above.

GENERAL MOTORS CORPORATION,

by

Name:
Title:
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