UNITED STATES BANKRUFTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: Chapter 11 Case
MOTORS LIQUIDATION COMPANY, eral, ©  :  Case No. 09-50026 (REG)

Debtors. . (Jointly Administered)
OFFICIAL COMMITTEE OF UNSECURED © Adversary Proceeding
CREDITORS OF MOTORS LIQUIDATION :
COMPANY {k/a GENERAL MOTORS :  Case No. 09-00504 (REG)
CORPORATION, :

Plaintiff,

AFFIDAVIT OF

vs. DEBRA HOMIC HOGE

JPMORGAN CHASE BANK, N.A., individually and
as Administrative Agent for Various lenders party to
the Term Loan Agreement described herein, et al,,

Defendants.

STATE OF MICHIGAN )
COUNTY OF WAYNE )

DEBRA HOMIC HOGE, being duly sworn, deposes and says:

1. I'am currently the Director of the Worldwide Real Estate Group --
North America - for General Motors LLC ("GM"). I have held this position since July
10, 2009. I was previously employed by General Motors Corporation (“old GM™) in a
similar capacity since February 2006.

2. One of my responsibilities as old GM’s Director of Worldwide

Real Estate involved a synthetic lease financing transaction (the "Synthetic Lease
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Transaction”). The Synthetic Lease Transaction was set forth in a Participation
Agreement, dated as of October 31, 2001, as amended from time to time, among old GM,
as Lessee and Construction Agent, Auto Facilities Real Estate Trust 2001-1, as Lessor,
Wilmington Trust Compeany, as Trustee, the Persons named therein as Investors, the
Persons named therein as Backup Facility Banks, Relationship Funding Company, LLC,
and The Chase Manhattan Bank (now known as JPMorgan Chase Bank, N.A.) as
Administrative Agent (the “Participation Agreement”). A

3. The Synthetic Lease Transaction financed old GM's acquisition of
certain specific real properties (“Properties”), which were identified in the Synthetic
Lease Transaction documents.

4, Old GM was represented by the law firm of Mayer Brown LLP
(’"Maycr Brown") in connection with the Synthetic Lease Transaction.

5. In accordance with the Synthetic Lease Transaction, multiple
UCC-! financing statements were filed relating to the Properties, including a UCC-1
financing statement filed with the Secretary of State of Delaware listing JPMorgan Chase
Bank, N.A. ("JPMCB"), as Administrative Agent, as the secured party, and old GM as
the debtor (“Synthetic Lease Financing Statement™). (A copy of this UCC-1 is annexed

hereto as Exhibit A).
6. In or about October 2008, old GM informed Mayer Brown that it

wished to exercise its aption under the Synthetic Lease Transaction to repurchase the
remaining Properties from the Lessor. Old GM asked Mayer Brown to prepare the
documentation necessary for old GM to repurchase the Properties and pay off the

amounts owed under the Synthetic Lease Transaction.
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7. On October 30, 2008, old GM paid all amounts due under the
Synthetic Lease Transaction and exercised the repurchase option provided for in the
transaction documents. As part of the termination of the Synthetic Lease Transaction, 1,
on behalf of old GM, along with other parties executed a Termination Agreement and
Release of Operative Agreements dated October 30, 2008 (the "Synthetic Lease
Termination Agreement”). (A copy of the Synthetic Lease Termination Agreement is
annexed hereto as Exhibit B).

8'. Pursuant to the terms of the Synthetic Lease Termination
Agreement, JPMCB, as Administrative Agent, and the Lessor "authorize[d] [old GM] to
file a termination of any existing Financing Statement relating to the Properties." The
Synthetic Lease Termination Agreement further provided that “capitalized terms not
otherwise defined” in the Synthetic Lease Termination Agreement “shall have the
meanings set forth in Annex A” to the Participation Agreement. “Properties” is defined
in the Participation Agreement to mean certain specific real properties all of which
related to the Synthetic Lease Transaction.

9. I am informed that in accordance with the authority given to old
GM in the Synthetic Lease Termination Agreement, Mayer Brown, as counsel to old GM,
caused a UCC-3 termination statement to be filed with the Delaware Secrctary of State
with respect to the Synthetic Lease Financing Statement. (A copy of this termination
statement is annexed hereto as Exhibit C).

10.  Iam further informed that Mayer Brown, however, also caused a
UCC-3 termination statement to be filed with the Delaware Secretary of State with

respect to a UCC-] financing statement that was unrelated to the Synthetic Lease
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Transaction or the Propesties financed by that transaction. (A copy of this termination
statement is amnexed hereto as Exhibit D). The unrelated UCC-1 financing statement,
filed with the Secretary of State of Delaware listing JPMorgan Chase Bank, N.A., as
Administrative Agent, as the secured party, and old GM as the debtor related to collateral
pledged under a November 29, 2006 Term Loan Agreement (the "Term Loan") and did
not relate to the Synthetic Lease Transaction or the Properties that were financed by that
transaction. (A copy of the UCC-1 financing statement is annexed hereto as Exhibit E).
11.  Old GM was not authorized by the Synthetic Lease Termination
Agreement, nor did old GM believe it had any authority, to terminate any UCC-1
financing statement related to the Term Loan, Nor did old GM provide Mayer Brown
with any authority to file a termination statement with respect to a UCC-1 financing

statement relating to the Term Loan.

12. I was unaware of the filing of a UCC-3 termination statement

relating to the Term Loan prior to old GM ﬁling't"or bankruptcy on Jure 1, 2009.

ebra Homic Hdge

Swomn to before me this
{§™ day of March, 2010

JGAL I B br frt

‘Notary Public

MATHLEEN M. RENTENEACH
NOTARY PUBLIC, STATE OF \
COUNTY OF WAYNE
Wm%:?ﬁm&pazma
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SCHEDULE[
TO
UCC-1 FINANCING STATEMENT

DEBTOR: GENERAL MOTORS CORPORATION
767 Fifth Avenue
New York, New York 10153

SECURED PARTY: AUTO FACILITIES REAL BSTATE TRUST 2001-]
¢/o Wilmington Trust Company
1100 North Market Street
Wilmington, Delaware 1 9890-0001

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 hercafier acquired by Debtor, of in
which Debtor may acquire any right, title or interest (all of which property being described
below being hereafer collectively called the “Collateral™):

(A)  the parcel of real property described on Exhijbit A atiached hexeto (the
“Land™), together with (i) the Improvements, (1) all agreements, easements, ti ghts 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 adjolining, abutting,
adjacent or contiguous to the Land and all pernits, liccnses and rights, whether or not of record,
sppurtenant to the Land, and (iif) 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 a3 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 thereofs

(C)  all casements, rights of way, gores of land, streets, ways, alleys, passages,
sewer rights, waters, water courses, weter and riparian rights, development rights, sir rights,
mineral rights and all estates, rights, titles, intarests, privileges, licenses, tenements,
hereditaments and appurtenances belonging, relating or appertaining to the Propexty, and any

S0MI0-CI9E-OBS1T-NY(R2 2173867, §
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reversions, remainders, rents, issucs, profits and revenus thereof and all land lying in the bed of
any street, road or avenue, in front of or adjoining the Property to the ceater line thereof:

(D)  ell 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 vach such case, without any further mortgage, conveyance,

assignment or other act by Dcbtor;

(E)  all leases, subleases, underlettings, concession agreements, management
agreements, licenses and other agreements relating to the use or occupancy of the Property or
anty pert 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, rencwed 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 uacarned preminms under insurance policics now or subsequently
obtained by Debtor relating to the Property and Debtor's intereat in and to ell proceeds of any
such insurance policics (including title insurence 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 ezsement or other right therein; and

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

SOM20-0158-086 1 7-NYI. 2173867,
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For purposes hereof, the following terms shall have the meanings set forth below:.
“Backup Fecility Banks” is defined in the Preamble to the Participation Agreement.

“ is any advance of funds made by a Backup Facility Bank under

‘Backup Facility Losn”
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

Agroemont.
“Improvements’™ shall mean the buildings, structures, and other improvements of every
kind existing at any tirde and from time to time on or under the Land, together with any and all
appurtensances to such buildings, structures or improvements, including sidewalks, curbs, gutters,
flood controls, sanitary tie-ins, ufility pipes, conduits and lines, perking areas and roadways, and

including &ll additons to or changes in the improvements at any time but excluding any
additions or bnprovements or other property in which Lessee retains ownorship under the terms

of the Lease, and all equipment, apparatus, farnishings, fittings and personal property of overy
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 decoratious, 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 antennas), televisions,
computers, sprinkler systems and other fire prevention and extingnishing apparatus and
materials, security gystems, motors, engines, machinery, pipes, pumps, tanks, conduits,
appliances, fittings and fixtures of every kind and description.

“Initial Closing Dste” shall mean October 31, 2001.
“Inyestor Contribytion” is defined in Scction 1.2 of the Participation Agreement.

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

“Liquidity Agrecinent™ meang that certain Liquidity Agrecment dated as of the Initial
Closing Date among RFC, the Backup Facility Banks, and The Chase Manhattan Bank (n/k/a
JPMorgan Chase Bank).

“Loang™ means the collective reference to Backup Facility Loans and RFC Loans.

“Loan Facility Agreement” means the Loan Facility Agrecrent dated as of the Initial
Closing Date among R¥C, the Backup Facility Banks, Secured Pasty, and The Chase Manhattan

Bank (1/k/a JPMorgan Chase Bank).

309420-0198-08417-NYOL2I TIR62.1

JPMCB-1-00000307



“Participati " means the Participation Agreement dated as of the Initial

Participation Agreement
Closing Date among Debtor, Secured Party, Wilmington Trust Company, the investors party
thereto, RFC, the Backup Facility Banks, and The Chese Manhattan Bank (wk/a JPMorgan

Chase Bank).
“RFC" means Relationship Funding Company, LLC, a Delawere limited liability
company.

“REC ] oans™ means any advance of funds made by RFC pursuant to Section 2.1 of the
Loan Facility Agreement, and the partion of any Backup Facility Loan, which is repurchased by
RFC pursuant to Section 3.11 of the Liquidity Agreement.

FOIPLINE-DBL INY0LII TG
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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, Indians, being more particularly
deseribed 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° 58'39™ Bast 721.20
feet to the Southeast corner of land described in a deed to Richard S. and Carric E. Edwards,
recorded a3 Instrument Number 76-70011 in the Marion County Recorder’s Office; theace on the
Bast line of sald Edwards and the prolongation thereof, North 00°11°13™ East 472.92 feet to 2
point on the proposed northerly right-of-way line of Ameriplex Parkway (unrecorded), seid point
being the POINT OF BEGINNING of the hercin described real estate; thence continuing on said
line, North 00° 11"13” East 625,66 feet to 8 point on the southeasterly kine of land described in a
deed to the Indianapolis Adrport Authority, recorded as Instrument Number 95-01734; thence on
said southcasterly line, North 44° 57°32" Bast 929.24 fect to the northwesterly comer of land
described in 8 deed to Decatur P.D.,LLC, recorded as Instrument Number 99-166351 in said
Recorder’s Office; thence on the westerly line of said Jand South 27°0449™ Bast 230.75 feeito s
point on the North line of land described in a deed to Atlantls 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 & point on the aforesaid unrecorded tight-of-way line of
Ameriplex Parkway, seid point being on a8 non-tangent curve, concave southerly, having a central
angle of 17°50%6™ and 2 radius of 2124,67 feet; thence westerdy 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°2652" 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, Renge 02 Fast of the Second
Principal Meridian, Decatur Township, Marion County, Indians, 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 lins of said Quarter Section, South 8925839 Rast 721.20
feet to the Southeast corner of land described in & deed 1o Richard S. and Carrie E. Bdwards,
recorded as Instrument Number 76-70011 in the Merion Couaty Recorder’s Office; thence on the
East line of said Edwards and the prolongation thereof, North 00°11713" East 472.92 feet to 8
point oo the proposed nostherly right-of-way line Ameriplex Parkway (unrecorded), said point
being the POINT OF BEGINNING of the hercin described real estate; thence continving on said
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line, North 00°11713” East 625.66 fect to a point o the southeasterly lino of land described in a
deed to the Indisnspolis Airport Authority, recorded as Instrument Number 95-01734; thence on
said southeasterly line, North 44°57'32" Bast 929.24 feet to the nosthwesterly comer of land
described in a deed to Decatur P.D., LLC, recorded as Instrument Numbeyr 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) coursea: 1) South 2704459 East 755.96 feet; 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 ssid Recorder’s Office, said point being
on a non-tangent curve, concave southerly, having a central angle of 11°5°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°3731” West 133,65 feet); thence
North 6°1236” East SL1S 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, seid point being on 2 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-wey line an arc distance of 747.75 feot(seid arc
being subtended by a chord which bears North 72°1723" West 743.00 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 Hast of the Second
Principal Meridien, Decatur Township, Marion County, Indisna, being more particulady

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 895839 East 721.20
feet to the Southeast comer 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
Bast lipe of said Edwards and the prolongation. thereof, North 00°11°13" East 472,92 feet to 8
point on the proposed northerly right-of-way lins of Ameriplex Parkway(unrecorded), said point
being the POINT OF BEGINNING of the herein described real estats; thence continuing on said
line, North 00°11'13" East 625.66 feet to a point on the southeasterly lino of land described ina
deed to tho Indianapolis Airport Authority, recorded as Instroment Number 95-01734; theaco 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; thencs on the westerly line of said land South 27°0449™ East 230.75 festto a
point on the North line of land described in a deed to Atlantls Limitod, recorded as Instrument
Number 77-71815 in said Recorder’s Office; thence on said North line, North 8995839 West
125.00 feet to the Northwest comer of said [and; 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 sovthedy, having a central
angle of 1795046" and & radius of 2124.67 foet; 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, contgining 15.187 acres, more or

less.
PARCELS ! 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 comer of the Southwest Quarter of Section 3, Township 14 North,
Range 02 East ; thence on the South line of said quarter section, South §9°5839" East 721.20
feet to the Southeast coraer of land described in 8 deed to Richard 3. and Carrie B, Edwands,
recorded as Instrument Number 76-7001 ! in the Mariou County Recorder’s Office; thence on the
Esst line of said Edwards and the prolongation thercof, North 00911713 East 472.92 feet to 8
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point on the proposed portherly 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 feet to o point on the southeasterly line of land described in 8
deed 1o the Indianapolis Airport Authority, recorded as Instrument Number 95-01734; thence on
seid southeasterly line North 44°5732" Bast 929.24 feet t0 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 iand and also the westerly line of lacd 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%7" East 845.73
fect o & 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 Offics, said point
being on a non-tangent curve, concave southerly, having a central angle of 11°5128" and &
radius of 646,96 foet, thence southwesterty on said curve and right-of-way line an arc distance of
133.89 feet (sald arc being subtended by a cliord which bears South 60°3731" West 133.65
fect); thence North 6°1236” East 51.15 foct; thence North 44°01%7" West 354.67 feet, thence
north 89°3206™ West 56.07 fect; thence South 44°57734" West 662,94 feet to a point on the
aforesaid unrecorded right-of-way line of Ameriplex Parkway, said point being on a norr-tengent
curve, coucave southerly, having a central angle of 20°09%2" and & radius of 2124.67 feet
thence westerly on s2id curve and unrecorded right-of-way line an erc distanco of 747.75 feet
(sald arc being subtended by a chord which bears North 72°1723" West 743.90 feet to the Point

of Beginning, containing 26,497 acres, mote or less,

PARCEL IIl: (DRAINAGE)

Non-exclusive Temporary Drainage Bagemeant 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 Seoond Principal Meridian, lying 15 feet on each side of the

following described centerfine:

Commencing at the Southwest corner of the Southwest Quarter of Section 3, Township 14 North,
Renge 02 Bast, 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 Bast 20.00 feet to a point on the
North right-of-way line of Milhouse Road, being the POINT OF BEGINNING of the hercin
described centerline; thence continning North 00 degrees 11 minutes 13 seconds East 450.86 feet
to a point on the northedy 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 rght-ofway 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 Remington Blvd.
Bolingbrook, Illinois 60440

P.I.R.t
12~02~30-403~001-0000
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TE ATION AGREEMENT AND RELEAS

OF OPERATIVE AGREEMENTS
October 3_?, 2008

The parties to this Termination Agreement and Release of Operative Agreements (this

“Termination_and Release™ acknowledge that the Lessec is exercising the Maturity Date
Purchase Option pursuant to Section 20.2 of the Lease.

In consideration of ONE DOLLAR ($1.00) aud other good and valuzble consideration,
the receipt and sufficiency of which is hereby confessed and acknowledged, the undersigned,
each of which is a party to one or more of the agreements identified as the Operative
Agreements, hereby agree that (i) each of such Operative Agreements and any Commitment
thereunder is hereby terminated and is discharged and of no further force or effect as of the date
hereof, and (ii) the Administrative Agent and the Lessor do hereby (x) release all of their Liens
and Lessor Liens against the Properties created by the Operative Agreements, (y) acknowledge
that such Liens and Lessor Liens are forever released, satisfied and discharged and (x) authorize
Lessee to file a termination of any existing Financing Statement relating to the Properties. The
foregoing notwithstanding, the following provisions shall survive the termination hereby (A) any
provision of the Operative Agreements which survives termination by its express terms, (B) the
indemnification obligations set forth in Sections 12.1 (General Indemnity) and 12.2 (General Tax
Indemmity) of the Participation Agreement (as defined herein), and (C) the obligations of the
Lessee to pay Transaction Expenses pursuant to Section 8.2(iii) of the Participation Agreement.

All capitalized terms not otherwise defined herein shall have the meanings set forth in
Annex A to that certain Participation Agreement dated as of October 31, 2001, among General
Motors Corporation, as Lessee and Construction Agent, Auto Facilities Real Estate Trust 2001-1,
as Lessor, Wilmington Trust Company, as Trustee, the Persons named therein as Investors, the
Persons named therein as Backup Facility Banks, Relationship Funding Company, LLC, and
JPMorgan Chase Bank, as Administrative Agent, as amended (the “Participation Agreement™.

This Termination and Release may be executed in counterparts, each of which shall be
deemed 1o be an original, and all of which, when taken together, shall be deemed to be a single

document.

This Termination and Release shall be governed by, and construed and interpreted in
accordance with, the internal laws of the State of New York, without regard to conflicts of law
principles (other than Title 14 of Article 5 of the New York General Obligations Law), except to
the extent the application of laws of another jurisdiction are mandatory.

[ The remainder of this page is intentionally left blank. ]

Termination Agreement and
Release of Operarive Agreemens

9161785.2 27-Cct-08 11:00 00652500
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The undersigned have executed this Termination and Release as of the date first above

here written.

91917852 27-0ct-08 [ 1:00 00652500

AUTO FACILITIES REAL ESTATE TRUST
2001-1, as Lessor

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

sy M ML=

Name: “Aichaal B. McCarthy
Title: Vice President

GENERAL MOTORS CORPORATION, as Lesses
and Construction Agent

By:

Name:
Title:

JPMORGAN CHASE BANK, as Administrative
Agent and a Backup Facility Bank

By:

Name:
Title:

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

By: W/Z/%j{7

]\I_a:'nc:' Ut
Title: Vice Presidont

RELATIONSHIP FUNDING COMPANY, LLC

By:

Name:
Title:

S-1 Termination Agreement and
Release of Operaiive Agreements

JPMCB-1-00000318



The undersigned have executed this Termination and Release as of the date first above
here 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 MOTOQORS CORPORATION, as Lessee
and Construction Agent

EXECUTION RECOMMENDED
WORLDW/IDE REAL ERTATE
Name:
DEBAA HOMIC HOGE '
DIRECTOR

Title:

WORLDWIDE REAL ESTATE

JPMORGAN CHASE BANK, as Administrative
Agent and a Backup Facility Bank

By:

Name:
Title:

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

By:

Name:
Title:

RELATIONSHIP FUNDING COMPANY, LLC

By:

Name:
Title:

S-1 Terminaiion Agreement and
Release of Operative Agreements

9191785.2 27-0Oct-08 11 (3 00552500
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The undersigned have executed this Termination and Release as of the date first above

here written.

9191785 2 27-0ct1-08 11:00 00652500

AUTO FACILITIES REAL ESTATE TRUST
2001-1, as Lessor

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

By:

Name:
Title:

GENERAL MOTORS CORPORATION, as Lessee
and Construction Agent

By:

Name:
Title:

JPMORGAN CHASE BANK, as Admiinistrative

Agentanda B@ilit}l Bank
By:

Name:
. RICHARD W, DUKER
Title: NG

WILMINGTON TRUST COMPANY, in its
individual capacity, only to the extent cxpressly set
forth in the Participation Agrecment

By:

Name:
Title:

RELATIONSHIP FUNDING COMPANY, LLC

By:

Name:
Title:

51 Terminution Agrevineni and
Release of Operative Agreements
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The undersigned have executed this Termination and Release as of the date first above
here 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, as Administrative
Agent and a Backup Facility Bank

By:

Name:
Title:

WILMINGTON TRUST COMPANY, in its
individuel capacity, only to the extent expressly set
forth in the Participation Agreement

By: s “/% Zb
oo

Name: 8. MoCarthy
Title: Vice Presidont

RELATIONSHIP FUNDING COMPANY, LLC

By:

Name:
Title:

S-1 Termination Agrecment and
Release of Operative Agreements

P19(785.2 170103 1100 00652500
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The undersigned have executed this Termination and Release as of the date first above

here written.

9191785 2 27-Oct-038 11§ 39652500

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, as Administrative
Agent and a Backup Facility Bank

By:

Name:
Title:

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

By:

Narme:
Title:

RELATIONSHIP FUNDING COMPANY, LLC

By: /
Namé Thomas J. Irvin
Title: Manager

S-i Terminaiion Agreement and
Release of Operative Agreements
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QIGITRS 2 27-(el-08 100 00652500

BTMU CAPITAL CORPORATION, as Secured

Investor

A By: Mézﬁ&

Name: Cbc’ryl A. Behan
Title:  Senior Vice President

JHEQUITY REALTY INVESTORS, INC,, as
Equity Investor

By:

Name:
Title:

By:

Name:
Title:

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

By:

Name:
Tile:

BNP PARIBAS, as a Backup Facility Bank

By:

Name:
Title:

By:

Name:
Title:

HSBC BANK USA, as a Backup Facility Bank

By:

Name:
Title:

Ternunation Agreement and
Release of Operative Agreements
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VE91785.2 X1T-Oci-08 | 1:00 63651500

BTMU CAPITAL CORPORATION, as Secured
Investor

By:
Name:
Title:

JH EQUITY REALTY INVESTORS, INC,, as
Equity Investor

by Ao

Name: / 4{ Douglas Doenaldson

Title: . Treasurer

By: ,&MM
Name: Louise E. Colby d
Title: Vice President

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:

Terminarion Agreement und
Release of Operative Agreements
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BTMU CAPITAL CORPORATION, as Secured
Investor

By:

Name:
Title:

JH EQUITY REALTY INVESTORS, INC,, as
Equity Investor

By:

Name:
Title:

By:

Name:
Title:

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

Title: Managing Director

BNP PARIBAS, as a Backup Facility Bank

By:

Name:
Title:

By:

Name:
Title:

HSBC BANK USA, as a Backup Facility Bank

By:

Narne:
Title:

Terminaiion Agreement and
Release of Operative Agreements

91917857 270108 11:60 00652500
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BTMU CAPITAL CORPORATION, as Secured
Investor

By:

Name:
Title:

JHEQUITY REALTY INVESTORS, INC,, as
Equity Investor

By:

Name:
Title:

By:
Name:
Title:

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

By:

Namie:
Title:

BNP Pmas a Bz7§up Facility Bank

Neme: = Lloyd 6. Cox
Title: Managing Director

By: MV‘YM A

Name: Barry Mendelschn
Title: Director

HSBC BANK USA, as a Backup Facility Bank

By:

Name:
Title:

Termination Agreement and
Refvase of Operative Agreements

G191 78S T 27-Oct-18 11:00 BO652500
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HSBC BANK USA, N.A,, as a Backup Facility
Bank

By: 7/%«({%

Name: Paul L. Hatton
Title: Managing Director

Termination Agreement and
Release of Operative Agreements
9191785.2 27-Oct-08 § 1 00 00652500
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qwm 3 CREDIT SUISSE
Facility Bank

By:
Name: Mark Gleaso
Title: Managing Difector

By: /\ Q/"
Name: {Shaieerr Malik

Tite: A jate

Termination Agreement and
Release of Operative Agreemenis
9191785 2 37-Out 8 1 1.00 DDASTS00
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This Annex |
consists of 4 pages

ANNEX 1
TO
UCC-! FINANCING STATEMENT

Debror: Qeneral Motors Corporation

300 Renaissance Centor

Detroit, Michigan 43265-3000

(the “Rebtor™)
Secured Perty: JPMorgan Chase Bank, NA., as Administrative Agent

P.0. Box 2558

Houston, TX 77252

(the “Agent’)

The financing statement to which this Annex I Is attached covers all of the

‘following property of the Debtor now owned or &t eny time hercafler scquired (vollectively, the

(1) sll Equipment nnd all Fixturcs, other than Excluded Equipment and
Fixures;

(2)  all Documents and Oegere! Intangibles attributable solely to Equipment or
Fixtures, other than Excluded Bqulpment and Plxturos;

(3)  all books and records pertaining solely to Equipment or Pixtures (ot
Procecds or products of Equipmont o7 Fixtures), iy cach case, other than
Excluded Bquipment and Fixtores (or Procecds or products thercof); and

(4) o the extent not otherwiss Included in the foregoing clauses, all Proceeds
and producty of any and all of the foregoing.

As used herein, the following terms shall bave the following meanings:

“Collateral Agreement”: the collatern] sgreement, dated as of November 29, 2006,
among the Debtor, Saturn Corporation and JPMorgan Chase Bank, N.A., as administrative agent
(&s the same may be amended, supplementsd or otherwise modified from time to time).

3 the term loan agreoment, dated as of November 29, 2006,

“Credit Agreoment™ \
among the Debtor, Saturn Corporation, the lenders party thereto and JPMorgan Chaso Bank,
N.A., ss administrative agent (as the samo may be amended, supplemented or otherwise

modilied from time to time),
“Documnents™: sl “Documenty” as such tenn Js defined in Section 9-102 of the
UCC sas in effect on November 29, 2006,

Kxsooreq]

JPMCB-1-00000335



Page 2 of 4

. “Equipment™: )l “Equipmeat” a5 such term i3 defined In Section 9-102 of the
UCC s ins offect on November 29, 2006,
“Exciuded Equipment and Fixturea™ all Equipmesst and Fixtures, now owned or
uu{symhaumnoqulradbydzbamn which sre not located »t U.S. Manufacturing
Facillties; provided, that no Equipment o Fixtures now owned or et any time horeaftar acquired

by the Debtor (a) located at & U.§. Manufscturing Facility or (b) transferred w a Non-U.S.
other than (J) in the ordinazy course of business or (if) for & business

purpose of the Debeor and its Subsidiarics (as determi

0 ul us ned in good faith by the Debtor) and not
privaarily for the parpose of (1) reducing the security for the Obligations or (2) making such
}!}!qﬂpmentmd!’bcmm available o other creditors, shall constitute Excluded Equipment and

» "t all “Pixturos™ as such term is defined in Section. 9-102 of the UCC as
in effoct on November 29, 2006,
“Cenerz] Intanglble™ & “Gencral intangible” s such tarm Is defined in Section 9-
102 of the UCC as in efTect on November 29, 2006,
* sy nation or government, any state, provines,

“Covermnantal Authority™
municipelity or other political subdivision thereof and any entity exercising exscutive,
leglslative, judicial, regulatory, taxing or sdminisirative functions of government including the

European Central Bank,

“Qreators™: » collective reference to the Debtor and Satum Cosporation, and each
other direct or indlrect wholly-owned domestic Subsidiary of the Debtor that at the option of the
Debior beconics & party to the Collateral Agraement, the Credit Agrecaisat and each other
relevant Loan Document, in each oase by sxecuting & joinder agreement in form and substanco

reasonably scceptable 1o the Agent.
“Lenger™: each Lender party to the Credit Agresment,

*Lien™: any morigage, pledge, lien, security interest, cliarge, stsutory decmed
trust, conditional sale or other title retention agrecrment or other similar oncumbrance.

“Loan™ a Josn made by a Lender to the Debtor pursuant to the Credit Agreement,

“Loan Documents™: the Credit Agroement, the Sccurity Documents, the Notes
end any amendment, walver, supplement or other modification o any of the fbregoing.

. " any real property of 8 Grantor that e not
part of a US. Manufacturing Facility.

‘Note™ & issory note, executed and delivered by the Debtor with respoct to
the Loans, subszantially in the form of Bxhibit B to the Credit Agroament.

“Obligations™: sl obligations of say Grantor In respect of any unpaid Loans and
any interest thereon (including Intorest accruing afler the maturity of any Loan and Interest

{1 Il 147)
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secruing after the filing of amy petition In bankruptey, or the commencoment of any insolvency,
reorgmtzz{iv?nottﬂcc proceeding, relating to any Grantor, whether or not 2 clalm for post-filing
or post-petition interest I3 ailowed in such procesding) and sil piber obligstions and Habllitics of
any Grantor o the Ageat or (o any Lender, whether dlrect ar Indirect, absolute or contingent, due
ortobecomeduo,ornowwdxdngorhmﬁwlnmmed,whidﬁwnbamdu,ocfo{.odu
connection with the Credit Agreement, any otfier Loan Documend of any other document made,

- Gellvered or given in connection: therswith, whether on sccount of principal, faterest,
relmbursement obligations, fees, indemnitios, casts, expenscs or othorwise.

“Persop™: an indlvidual, partriership, corporation, busincss trust, joint stock
company, trust, unincorporated association, joint venture, Govemmental Authority or other
entity of whatever nature,

“Progepds™ all “Proceeds™ us such tarm I3 dofined In Section 9-102 of the UCC
us In sffect on November 29, 2006,

“Sesured Partles™ the collective reference to the Agent, each Lender and cach
other Person to which any Obligations are owed,

“ ™ the Collsteral Agreement and al} other socurity documents

‘Seeurity Docyments’
delivered 10 the Agent granting or porporting to grant & Licn on any property of any Person to
socwre the Obligations, Including financing statements or fnancing chango statoments under the

applicable Uniform Commercial Coda.

“Subsigiary™ as to any Person (the “parent™), any othor Person of which af least &
maJority of the outstunding stock or other squity interests having by the torms thercof ordinary
votlng power 10 clect a majority of the board of dircctors or comparable goveening body of such
Person (inespective of whether or not at the time stock or other equity Interests of any other class
or classes of such Persion shall havo or might bave voting power by reason of the happening of
any contingency) s at the time owned by the parent, or by one or movre Subsidiarics, or by the
parent and one or more Subsidiaries,

“LICC”: the Unlform Commercial Code as from time to time in effoct in the State
of New York; proylded, however, that, Uit the ovent that, by reason of mundatory provisions of
low, any of the attachment, perfoction or priovity of the Agent’s and the Secured Partles’ security
interest in any Coilsteral is governed by the Uniform Commercial Code as In effect in s
Jurisdiction other than tho State of New York, the term “UCC™ shall moan the Uniform
Commercial Code sy n effect in such other jurisdiction for purposcs of the provisions hereof
relating to such attachment, pesfection or priority and for purposes of definitions related to such

provislons.
U : (x) any plant or thcliity of & Grantor listed on

U.S, Manvbcturing Facility™
Schedule | heroto, including slf related or appurtenant land, buildings, Equipment and Fixtures,
and (b) any plant or facility of s Grantor, Including all relsted or appurtenant land, buildings,
Equiptment and Fixtures, acquired or leased by a Grantor afier the date hereof which is Jocated
within the continental United States of America and at which manufacturing, production,

assembly or processing activities are conducted.

(aick 14y
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