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FIRST AMENDMENT
TO TERM LOAN AGREEMENT

FIRET AMENDMENT dated as of March 4, 2008 (the “Amendmeni™) to the
TBERM LOAN AGREEMENT, dated es of Movember 29, 2006, emong GENERAL MOTORS
CORTORATION, a Delawars corporation (the “Bomower™), SATURN CORPORATION, a
Nelaware corporation (the “Guarantor™), PMORGAN CHASE BANK, N.A., a nationa! banking
corporition, a5 Administrative Agent (in such capacity, the "Agent™ and the several financial
institutions from time to time parly thereto as lenders (the “Lenderg™).

WITNESSETH:

WHEREAS, the Borrower, the Guarantor, the Lenders and the Agent are parties to that
certain Term Loan Agreement, dated as of November 2%, 2006 (as in cffect en the date hereof,
the “Loan Agrezment™); and

WHERFEAS, the Borrower and the Guarentor have requested that, subject to the
oceurrence of the Effoctive Date (g8 heroinafter defined in Paragraph 14 below), tho Lenders
agree to amend the Loan Agreement as set forth in Article U hereaf, all subject to and vpon the
terms and conditions set forth herein.

NOW, THEREFORE, the parties hereto hereby agree as follows:

ARTICLE 1. Definitlons

1. As used herein, all terms that are defined in the Loan Agreement after giving
effect to this Amendment shall have the same meanings hereln.

ARTICLE 1. Amendinent
2. Amendment to Section 1.01, Section 1,01 of the Loan Agreement is hereby

amended a3 follows:
(a)  byadding the follewing new definitions in appropriate alphabetical order:

“Additional US Govenyment DRebt™: Indebtedness under any credit Facility
{other than the UST Loan Agreement and any Penmitted Refinancing
Document) provided ta the Borrower oc any of its Subsidiarics by any US
Governmental Authority to the extent such credit facility is secured by any
assets securing any obligations under the UST Loan Documents,

*Additional TJS Government Debt Document™: the agreements,

instratments and other dociments executed In connection with the
incurrenge of any Addlilonal US Government Debt, including, without
limitation, Eny agreoments or documents relating to Liens securing such
Additional US Government Debt,
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“Collatergl Report™; a report in substantially the form of, and containing
the information called for by, Exhibit F-3.

“Eguity Interests™ any and all shares of, interests in, participations in or
other equivalents thowever designated) of capital stock of a corporation,
any and all cquivalent ownership interests in a Person (other than a
corporation) and any and all warrants, rights or optlons to purchuse any of
the foregoing,

“First Amendmeny Effective Date™: March 4, 2009.
“Nen-US Governfnental Authorities”; any Person who is not directly or

indlrectly owned ot conralled by one or more US Governmenta)
Awthorities. For the purposes of this deflnition, “control™ means the
possession of the power to direet or canse the direction of the management
and policles of such Person, whether through the ovwmership of vating
securitios, by contract or otherwise,

“Permitted Refinancing Debt™: any Indeledness issued in exchange for,

ot the net proceeds of which are used to extend, refinance, renew, teplace,
defaase, discharge or refund the UST Loans or any Additional US
Government Debt {a “rofinancing”), in each case, to the extent such
Indebtedness is secured by any assets securing any obligations under the
ST Loan Agreement,

“Permitigd Refinancing Documents™: the agresments, instruments and

othet documents executed in connection with 1he incurrence of any
Permilted Refingncing Debt, including, without fimitation, any agreements
or documents relating to the Liens securing such Permitted Refinancing

Debt.
“Prepayment Amount™: as defined in the definition of *Prepayment
Pereentage”.

“Prepayment Percentage™: with respect to a required prepayment of 1.0ans
pursyant to Section 6.03, a percentage that is equal to (i) the amouni of the
&ppllcahle Suhject Debt Tranche proposed to be voluntarily prepaid (ihe
¥y divided by (ii) the principal amount outstanding
of such Subiect Deht Tranche (prior to giving effect to such prepayment),

“Rustricted Payments™: with respeci to any Person, collectively, all ditcct
cr indirect cash dividends or other cash distributions on, and all ¢ash
payments for, the purchase, redemption, defeasanes or retirement or ether
acquisition for value of, any class of Equity Interests issued by such
Person, whether such securities are now or may hereafter be authorized or
outstanding, and any distribution in respect of any of the foregoing,
whether directly or indireetly.
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“Subyiect Debt Documents': the UST Loan Documents, Permitted
Refinancing Documents and Additional US Gevernment Debt Documents.

“Subject Debt Tranche™ the commitments and provisiona related to
extensions of eredit made wnder any Subject Debt Documents {Including

any revelving credit facility (whether or not funded)), in each case that are
designated and constitute a separate class of commitments and/or
extensions of credit {including, without limitation, with respect to voling
rights) under such Subject Debt Documenis, as applicable, and, if no such
designation is made thereunder, the commitments and provisions related to
all extensions of credit made under such Suhject Debt Documents, as
appiicable,

“US Govemmental Antherity™: any Govermmental Authority located in the
United States of America.

“UST Loan Agresment™ the Loan and Security Agreement, dated as of
DBecember 31, 2008, between the Borrower, as borrower, the guarantors

party thereto and the United States Department of the Treasury, aa [endet,
as the same may from time to thne be amended (Including, withont
limitation, to increase the principal amount thereundet), restated,
madified, supplemented or otherwise refinanced or replaced with
Permifted Refinancing Debt,

“UST Loan Documents™ collectively, (a) the UST Loan Agreement and
(b the other agreemenis, instruments and other documents executed in
connection with the UST Loan Agreement.

“UST Loans™: the loans made pursuant to the UST Loan Agregment,
() by restating the definition of “ABR” to read In its entirety as fallows:

*[or any day, a rate per annumn {rounded vpwards, if necessary, to the next
1116 of 1%%) equal ta the greatest of {g) the Prime Rate in effzct on such
day, (b} the Federal Funds Eflective Rate in effect on such day plus 142 of
19 and (¢} the one month Buredoller Rate in effect on such day plus 1%.
[f for any reason the Agent shall have determined (which detsrmination
shall be conclusive absent manifest crror) that it is unable to ascertain the
Federal Funds Elfectlve Rate for any reason, the ABR shall be determined
without regard to clause (b} of the first sentence of this definition until the
circumstences giving rise to such inability no longer exist. Any change in
the ABR due to a change in the Prime Rate, ihe Federal Funds B{fective
Rate or the one menth Eurodolar Rate shall be effective as of the opening
of business on the cffective day of such chenge in the Prime Raile, the
Federal Punds Effective Rate or the one month Eurodaollar Rate,
respectively,
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{c) by restating the definition of “Applicable Margin® to read in its entirety ns
follows:

*with respect to any ABDR Loan, 5.00% per annum, and, with respect to
any Evrodollar Loan, §.00% per annum.”

(d) by inserting the following new sentence at the end of the definition of
“Burodollar Ratg™;

“Nolwithstanding the foregoing, at no time shall the “Eutodollar Rate” be
a rate that is less than 2.00% per annum."; and

()  hy inserting the following clause at the end of the definition of “Majority
Lenders™

™ provided that if at any time the Dorrower or any of its Subsidiaries holds
any portion of the outstanding Loans, such Loans that are so held by the
Borrower or any of its Subsidiaries shall be deemed not to be outstanding
{(and such holder shall for these purposes bo deemed not to be a *Lender™)
for purposes of determining Lenders that hold more than 50% of the
ontstanding L.oana,”.

kR Ame t to Sectjon Spbsection 2,09(d) of the Loan Agreement s
hereby amended h}r {i} deleting the pcrcentuge “228" in elause (1Ii}[x] and inserting the

percentage “5%™ in liew thereof: and (i} deleting the percentage “2%" in clause (iii)(y)} and
inserting the percentage “5% in lieu thereof.

4, Amendment to Article[]. Attlcla 1 of the Loan Agreement is hereby amended by
inserting the [ollowing new text as Section 2,19 thereof:

“Section 2.)9, Inpreased Tnterest Rates, I (a)(x) the interest rate
applicable to any Subject Debt Tranche under any Permitted Refinancing
Documents or Additional US Govemment Debt Documenis, at a time
when more than $0% of such Subject Debt Tranche is held by Person(s)
which are, in each case, 8 Non-US Governmental Anthorlty, is praater
than the highest rate applicable to any Sublect Debt Tranche under the
UST Loan Documents immediately prior to the incurrence of such Subject
Debt Tranche under any Permitted Refinancing Documents or Additional
US Government Debt Documents, or {y) the UST Loan Agreement {s
amended, supplemented or otherwise modified to increase (or effectivaly
increase) the interest rate applicable to any Svbject Debt Tranche under
the UST Laan Documents at a time when more than 50% of such Sobject
Debt Tranche is held by Person(s) which are, in ¢ach case, & Non-US
Governtmenta) Avthorlty, and (b) the aggregate princlpal amount of al!
Subject Debt Tranches satislying sub-clause (x) or (¥) in ¢lause () abovoe
ia equal to or greater than $1,000,000,000, then the interest rates on the
Loans shali be automatically inereased to tho oxtent necossary (if at all) so
ihat the Loans bear interest at 4 rate equal to the weighted average interest
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rate applicable to all Subject Debt Tranches haying interest rates greater
than that in effect under the UST Loan Agreement on the Fisst
Amendment Effective Date (calculated assuming that any revolving ceedit
facillty is Tully drawn), as determined in good feith by the Agent in
consultation with the Borrower. Ubpon the effectlveness of any such
increase (n the interest sata, the definitions of “Applicable Margin®™ shall
be deemed to be amended to reflect such inerease.”.

5. Amendment t¢ Sectiop 5,01{a). Subsection 5.01{a) of the Loan Agrecmont is
hereby amended by inserting the following new text at the end of the parsnthetical clause
appearing therein:

*, provided that the requirement that such reports not include a “going
concern” ot like quaiification or excepticn shall not be applicable to such
reports provided for the fiscal year ended December 31, 2008”,

6. Amendmeat 1o Section 5,02, Section 3.02 of the Loan Agreement is hereby
amended by inserting the following new clauses (e) and (f) immediately following clavse (d)
thereof:

“(e) Funish to the Agent, for delivery to ¢ach Lender, within |5 Business

Days after the date on which the Borrower is required to file Form 10-Q or
Form 10-K with the Securities Bxchange Commission (after giving effeot
1o any grace periods or extenslons available under the applicable
Securitics, and Exchange Commission roguletions or, if eazlict, within 13
Business Days after the date such Form 10-0) or Form 10-K is actually so
filed, but in any event within 75 days after the end of the Borrower's
applicable fiscal quarter or 110 days after the end of the Borrower's
applicable fiscal vear {as the case may be)}, a Collateral Report, as of the
last date of tha fiscal quarter or fiscal year covered by the financial
statements so delivered, which Collateral Report shall be accompanied by
n certificate executed by a Financial Officer of the Borrower as ta the
accuracy of the contents thereof.

(fy Pumish the Agent, for delivery 10 each Lender, promptly after the
consummarlon of any Disposition of Collateral {other than Dspositions of
Collaleral with a book value not exceeding $75,000,000 in the aggregate
during the current fiscal quarier), & certificate of a Financial Officer of the
Borrower selting forth the Collateral Value, after giving effect to such
Dispositions.™

7. Amandment to Article ¥. Agticle ¥ of the Loan Agreement is hereby amended
by Inserting the following new text as Section 5.07 thercof:

“Section 3.07. Motices, (a) Promptiy, but in any event within 10 days
thereof, give notice to the Agent of the occurtence of any “Event of
Default’, as defined in the UST Lean Agreement, any Permitied
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Refinancing Documents or any Additional US Government Debi
Documents; and {b) promptly, but in any event within |5 days thereol,
give notice to the Agent of the occurrence of any “Termination Event”, aa
defined in the UST Loan Agreement, any Permitied Refinancing
Doecements or pny Additional US Government Debt Documents,”,

8. Amendment to Subsecion §.02(pYxi). Subsection 6.02(b)(xi) of the Loan

Agreement is hereby amended by restating it to read in its entirety to read as follows:

“(x1) any Lien consisting of rights reserved to or vested in any
Government Authority by any atetutory provision; provided, that no such
Lien may secure any Indebtedness.”,

Q. Amen t to Subsection 8.03(bY. Subsection 6.03(b) of the Loan Agresment is
hereby amended by restating it to read in its entirety to read as follows:

““(b} the Borrower shall apply an amaounnt in cash equal to the Atiributable
Indebtedness in cespect of such arrangement to tho 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 Batrower or any Manufacturing Subsidiary) which by its
terms matutes at or Is extendible or renswable at the opmion of the obligor
to a date more than twelve months after the date of the creation of such
[ndebtedness; provided that in the case of any such arrangement that
relates ta any Collateral, the Indebtedness to be retired in accordance with
this Section 6,03(k) shall be Loans herewnder end such retirement shalt
occur within 30 days after the effective date of any snch arrangement.”

10, Amendment 1o Seciion 6.04. Seetion 604 of the Loan Agreement is hereby
amendsd by deleting the reference to **2.50” and inserting “3.25" in leu thereaf,

1. Amendment to Adicle VI. Article V] of the Loan Apreement is hereby amended
by:

{8)  inserting the following new text as Section 6.03 thereof:

“Section 6,05. Prepayments of Permitted Refinaneing Delt. The
Bomrower will nat, and will not permit any Subsidiary to, optionally
prepay, repurchase, redeem or otherswise optienally satisfy or defease with
cash any Subject Debt Tranche (a “Prepayment”™), if on the date of such
Prepayment more than 59% of such Subject Debt Tranche is held by
Porson(s) which are Non-US Gevernmental Authorities, unless the
Barrower shall simultaneously ratably prepay the Loans In an amount
equal to the lesser of (X} the Prepayment Amount and (y) an amount equal
1o the Prepayment Percentage of the Loans then outstanding: pravided ihat
the foregoing requireracnt shall not epply to any prepayment of any
Subject Debt Tranche that is a revolving facility so long as the
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commitments under such facility are not pemanently redoced or
terminated as a result of such prepayment.”; and

{0 inserting the following new text as Section 6,06 thereof:

“Section_6,06. Resiticted Payments. Such Loan Party will not make
Restricted Payments unless snch Restricted Payments are permitted by or
consented to under each Subject Debt Document,”

12, Amendment to Anticle VI[. Article ¥I] of the Loan Agreement is hereby
amended by:

{a)  inserting the following clause (I) immediately after clause (h) thereof

or

(i) any “Event of Default” (a3 defined In the UST Lean Agreement, any
Additiona} U8 Government Debt Docoment or any Permitied Refinancing
Docament) shall kave oceorred and shall continee for 20 Bosiness Days;™.

13, Amendment to Loan Agreement. The Loan Agreement is hereby smended by
inserting & new Exhibit F-3 thereto in the form of Exhibit F-3 to this Amendment, and by adding
fo the “CXHIBITS” portion of the Table of Contents & reference to “F-1 — Forrn of Coilatersi

Rewrtl"

ARTICTE I,
Miscellansousg
14,  Conditions to Effeciivensss. The amendments set forth in Article [ of this

Amendment shall not become effective untll the date {Ihe “Effeciive Date™) on which {A) this
Amendment shall have been execoted by the Bortower, the Guarantor and the Lenders
congtituting Majorily Lenders, and the Agent shall heve recelved evidence reasonably
satisfactory to it of such execution, (B) the Agent skall have received payment or reimbursement
of any and all fees, expenses and other amounts owed by the Borrower and the Guaranfor
pursuant to the Loan Agreement (including, without lmitallon, reasonable fees and
distursements of counsel to the Agent) and fees owed to the Agent in connectlon with this
Amendment and (C) the Agent shall have received from the Borrower for tho respective account
of each Lender that has executed and delivered to the Agent a signed counterpart of this
Amendment af or prior to 4,30 p.m. (New York City time) on Wednesday, March 4, 2009, an
amendment fee equal to two percent {2.00%) of the aggregate smount of such Lender’s Loans
ontstanding at 4:30 p.m. on Wedneaday, March 4, 2009,

15.  Limited Effect. Except as expressly modified by this Amendment, each of the
Loan Documents are raufied and confirmed and are, and shail continne to be, in full forge and
effect in accordance with their respective krams. Bach Loan Party acknowledges and agrees that
such Loan Party-is truty and justly indebted to the Lenders and the Agent for the Obligations,
without defonse, counterclaim or offset of any kind, other than as provided in the Loap
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Documents, and such Loan Yarty ratifies and reaffiems the valldity, enforceabllity and binding
nature of such Obligations. The Borrower acknowledges and agrees that nothing in this
Amendment shall constitute an indication of the Lenders' willingness to consent to any other
amendment or waiver of any other provislon of any of the Loan Documents or a waiver of any
Defauit or Event of Default. MNothing contalned in this Amendment shall be construcd as a
waiver of any rights the Agent ot any Lender may have to object in any inscivency proceeding
under the Bankruptcy Code or oiherwise elther () 1o any action (aken by any US Governmenial
Authority or any cther lender or secured party under or in connegtion with the UST Loan
Documents, any Pemitied Refinanclng Document ar any Additional 1S Govemment Debt
Document, including the seeking by any such entity to provide “debtor-in possession” or similar
financing or of adequate protection or {¥) to the assersion by any such party of any of its rights
and remedies under any UST Loan Nocument, any Pormitted Befinaneing Document or any
Additional US Gevernment Debt Document in respect of obligations vnder the UST Loan
Documents, the Permitted Refinancing Documents or the Additional US Jovemment Debt
Documenis, respectively or otherwise, All rights of the Agent and each Lender as a secured
creditor in any proceeding are expressly reserved,

I6.  Representations angd Warrantles. Each Loan Parly represents and warrants to the
Lenders, o induce the Lenders to enter into this Amendment, that (a} na Default or Event of
Default {including any Dafault or Event of Default resulting from failure to comply with Section
6.02 of the Loan Agreement) exists on the date hereof, (b) cach of the representations and
warranties made by any lLoan Parly in the Loan Apreement and each other Loan Document is
trug and correct in all material respects as of the date heceof oxcent whers such representation or
warranty relates 10 & specific date, in which case such representation or warranly was frue and
correct in all materal respects as of such date and {c) no Liens have been granted by the Laan
Parties to secure the obligations under the UST Loan Agreement on any Collateral or any facility
ar other real property on which any of the Callateral is installed or located,

17. Counterparls. This Amendment may be executed in any number of counterparts
and by the different parties hereto In separate counterparts, each of which when so executed.and
delivered shall be deemed 1o be an criginal and al) of which faken together shall constitute but
one and the same Instrument. A fax copy or pdf copy of 2 counterpant signatmire page shall serve
as the functional equivalent of a manually execuied copy for ell purposes.

18,  Apnlicsble Law. This Amendment shall be govemed by, and construed in
accordance with, the laws of the State of New York,

[Signature pages to follow)
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212 418 3695 TO 912482674553 F.B1-92

IN WITNESS WHEREOT, the purties hereto have cansed this Ameddment to be
duly axeguted as of the day amd the year ficst written.

BORROYWER:
GENERAL MGTORS CORPORATION

SATURN CORPORATION

By: __,

Namer
Title: Vi

. " w
wyident

Signature Page 1o First Anendment and Congent 1o Terin Logs Agreoment
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JEMORGA ASE BANK, N.A., as Agent

By:
Name: Richard W. Duker
Title: Menaging Dizector

Bipnature Pags to Firsl Amendment and Congent te Torm Loon Agreement
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Fidelity Advivor Series It Fidelil]r Advisor High
Inmm: Fund

ame; ——

Title: Gary Ryan
© Agziatant Traasyrar
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Mame;

rine: Todd C. Thompson
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By:
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Porifolio Manager
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Name:Todd C. Thompson
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By
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Name:
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By:
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By
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Todd C. Thampsan
Portfolio Manager
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Marmne.

Tine: Todd C, Thompson
Portfolic Manager
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Partfolic Manager
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DIAMOND SPRINGS TRADING LLC

4 - ——c
B}': e ""'fj
Name: Tara E, Kenny
Title; Assistant Yice President

Signature Fage to First Amendment and Consont to Term Loan Agreement
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Grand Ceantral Ansat Trugt, WAM Sorlow
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EXHIBIT F-3
TO FIRST AMENDMENT
TO TERM LOAN AGREEMENT

Exhibit F-3
to
General Mofors Term Loan Agrecment
Form of Collateral Report

[Exhibit to be in the form of the Preliminary Calenlation as to IS Manufacturing Assets
dated as of 12/31/08 which was posted recently to Intralinks]
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