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SCHWARTZ 366 Madison Avenue 6th Floor (F) 212.510.7299

New York, NY 10017 efisher@binderschwartz.com

November 28, 2018

By Email, ECF, and Federal Express

The Honorable Martin Glenn
United States Bankruptcy Court
Southern District of New York

One Bowling Green, Courtroom 523
New York, New York 10004-1408

Re:  Motors Liquidation Company Avoidance Action Trust v. JPMorgan Chase Bank,
N.A. et al., Case No. 09-00504 (MG)

Dear Judge Glenn:

We represent plaintiff Motors Liquidation Company Avoidance Action Trust
(“Plaintiff”’) in the above action. We write in advance of tomorrow’s telephone conference with
the Court concerning defendant JPMorgan Chase Bank, N.A.’s (“JPMorgan”) refusal to proceed
with the depositions of two JPMorgan witnesses (one former and one current employee).'
JPMorgan also objects to deposition subpoenas issued to a non-party GM witness” and to
JPMorgan’s former outside counsel on the Term Loan transaction, even though neither of those
non-parties has objected to the subpoenas.

For the reasons set forth below, the depositions of these witnesses should be compelled
because they are within the scope of permissible discovery under Rule 26(b) of the Federal Rules
of Civil Procedure (Fed. R. Bankr. P. 7026(b)). Alternatively, before proceeding with these
depositions, Plaintiff should be permitted to file a motion for summary judgment seeking a ruling
that the Term Loan Agreement and Collateral Agreement (collectively, the “Agreements’)
exclude Building Assets and CWIP (both terms defined below) from the grant of collateral for
the Term Loan without prejudice to Plaintiff’s right to pursue these depositions before trial if the
Court determines that there is a need for extrinsic evidence to construe the Agreements.

! Plaintiff issued deposition subpoenas for three JPMorgan witnesses, but one of those witnesses has not
been located or served.

? Plaintiff initially sought depositions of two GM witnesses, but one of those witnesses is a former
employee of Old GM, who was never employed by New GM and has not been served.
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A. The Term Loan Agreement and Collateral Agreement Granted Collateral Only in the
Machinery & Equipment and Special Tools at GM as Reflected in GM’s Records

Two of the key issues at the anticipated second trial in this case include whether assets
classified by GM in its records as “Buildings & Land Improvements” and “Land” (collectively,
“Building Assets”) and construction work in progress (“CWIP”) are part of the Term Lenders’
collateral. Together these two issues account for approximately $580 million of the surviving
collateral value claimed by the Term Lenders with approximately $520 million of that amount
riding on the Building Assets category alone.

It is Plaintiff’s position that the grant of collateral under the Agreements was limited to
assets classified as Machinery & Equipment and Special Tools in GM’s records. This reading of
the Agreements is supported by basic principles of contract interpretation. Specifically, because
the Term Loan Agreement and the Collateral Agreement are interrelated, they must be read
together in a manner that makes sense of all of their provisions. See e.g., Ocwen Loan Servicing,
LLC v. Rescap Liquidating Trust (In re Residential Capital, LLC), 533 B.R. 379, 396 (Bankr.
S.D.N.Y. 2015). Further, the Agreements should be read in light of their intent and construed to
give full meaning and effect to all of their provisions. /d. at 399. Finally, more specific terms in
the Agreements should be read to override more general terms, including when the specific and
general provisions appear to conflict. Id. (citations omitted).

The Term Loan Agreement provides that “Collateral” is the property on which a lien is
created in favor of the Agent, and the “Collateral Value” is the “aggregate net book value of the
Collateral.” Term Loan Agreement, Section 1.01 (Definitions). The net book value, of course,
refers to the net book value of the assets at GM as reflected in its books and records. In other
words, the Collateral Value is the net book value of the total property on which a lien was
created in favor of JPMorgan, as agent on the Term Loan.

Section 5.02 of the Term Loan Agreement requires GM to furnish to JPMorgan on a
quarterly basis a “Collateral Value Certificate” setting forth the Collateral Value as of the last
day of the fiscal period....” Exhibit F-1 to the Term Loan Agreement, in turn, identifies
Machinery & Equipment and Special Tools as the only asset classes that make up the value of
the collateral reflected on the Collateral Value Certificate. “Machinery & Equipment” and
“Special Tools” are asset classifications consistently used by GM in its accounting records,
including eFAST. These asset classifications are distinct from, and specifically exclude, the GM
asset categories of “Buildings & Land Improvements,” “Land” and “Construction in Progress,”
which are the GM asset categories applied to the approximately $580 million of additional
collateral now claimed by JPMorgan with respect to the Building Assets and CWIP. Thus,
Exhibit F-1 to the Term Loan Agreement makes clear on its face that the collateral securing the
Term Loan was limited to Machinery & Equipment and Special Tools, and that it excluded
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Building Assets and CWIP.?

Further, under Section 4.01(1) of the Term Loan Agreement, as a condition precedent for
the closing on the loan, GM was required to, and did, certify that the “Collateral Value is
approximately $6.5 billion...based on the net book value of the assets constituting Collateral as
of June 30, 2006.” It was understood by all parties that the $6.5 billion value was calculated
using the GM categories identified on Exhibit F-1, i.e., Machinery & Equipment and Special
Tools.

When the parties amended the Term Loan Agreement in March 2009, they again
confirmed that the collateral consisted only of Machinery & Equipment and Special Tools. The
amendment to the Term Loan required GM to furnish to JPMorgan for delivery to each lender a
Collateral Report in the form of, and containing the information called for by, Exhibit F-3. This
Collateral Report identified the aggregate net book values of the Machinery & Equipment and
Special Tools located at each of the GM plants.* Notably, the Collateral Report did not include
net book values for “Buildings & Land Improvements,” “Land” and “Construction in Progress.”

The Collateral Agreement incorporates the Term Loan Agreement by reference (defining
it as the “Credit Agreement”). See Collateral Agreement, Section 7.09 (providing that the
“[Collateral] Agreement, the Fee Letter and the other Loan Documents . . . represent the
complete agreements of the parties”). In turn, the Term Loan Agreement incorporates the
Collateral Agreement, referring to it as the agreement substantially in the form attached as
Exhibit C to the Term Loan Agreement. The Collateral Agreement implements the grant of
collateral in these assets by providing a security interest in all “Equipment” or “Fixtures” within
the meaning of Section 9-102 of the UCC.”> But the two Agreements cannot reasonably be read
together to expand the Term Loan collateral to include “Buildings & Land Improvements,”
“Land” and “Construction in Progress,” as Defendants are now attempting to do. There is no
language in either agreement that expands the scope of the collateral to encompass these
additional categories, and any such expansion would be inconsistent with the more specific
provisions contained in Sections 4.01(1) and 5.02, and Exhibit F-1 of the Term Loan Agreement
discussed above.

3 A copy of the Term Loan Agreement, including Exhibit F-1 attached thereto, is annexed to this letter as
Exhibit A.

* A copy of the Collateral Report provided pursuant to the amendment to the Term Loan may be found
annexed in Exhibit C to this letter at page GM0000019-21. That Collateral Report includes Machinery &
Equipment and Special Tools only. Similarly, as seen from the other collateral certificates collected in
Exhibit C, all exhibits to the collateral certificates consistently refer to Machinery & Equipment and
Special Tools only.

> A copy of the Collateral Agreement is annexed as Exhibit B.



09-00504-mg Doc 1141 Filed 11/28/18 Entered 11/28/18 18:03:10 Main Document

Pg4 of 8
The Honorable Martin Glenn

November 28, 2018
Page 4

The Agreements must be read in such a manner as to give effect to all of their terms, see
e.g., In re Residential Capital, LLC, 533 B.R. at 399, which include the very specific intent that
the value of the Collateral would be approximately $6.5 billion as of the Funding Date and that
the calculation of the collateral value would be based on the net book value of GM’s Machinery
& Equipment and Special Tools. To read the grant of collateral to also include Building Assets
and CWIP, as Defendants urge, would render inaccurate key provisions (indeed, the most
specific provision) of the Term Loan Agreement. The inclusion of the term “Fixtures” in the
Collateral Agreement did not expand the scope of the grant of Collateral; rather, it ensured that
the Term Lenders could retain a security interest in any Machinery & Equipment or Special
Tools that had become a fixture and thus could potentially be subject to a competing real
property interest.

B. Defendants Argue For An Alternative Reading Of The Term Loan Agreement And The
Collateral Agreement

Defendants argue for an alternative reading of the Agreements. On the basis of their
reading, which tries to reduce everything to the single question of what is and is not a fixture, a
full-blown representative assets trial focused on the particular characteristics of these Building
Assets and CWIP assets will be needed to resolve the question of whether or not these assets are
surviving collateral. According to Defendants, the Collateral Agreement should be read without
regard to the Term Loan Agreement, such that when Article II of the Collateral Agreement
grants a security interest in all “Equipment and Fixtures,” that grant is without regard to whether
those assets are Machinery & Equipment and Special Tools, and should be read to expand
Defendants’ security interest to include “Buildings & Land Improvements,” “Land” and
“Construction in Progress” assets. Defendants’ reading of the Collateral Agreement cannot be
squared with the specific provisions of the Term Loan Agreement discussed above. Their
reading is also inconsistent with the purpose of the Term Loan, which has always been described
by the parties as providing GM with $1.5 billion of credit secured by GM’s Machinery &
Equipment and Special Tools at all of its U.S. plants.

C. If The Court Determines That Defendants’ Reading Of The Agreements Is A Plausible
Alternative, Testimony About The Parties’ Course Of Performance And Other
Extrinsic Evidence Will Be Relevant To Construe The Agreements

Although Plaintiff submits that the Agreements themselves clearly limit the collateral to
Machinery & Equipment and Special Tools, in the event that the Court determines that both sides
offer reasonable, alternative readings of the Agreements, then Plaintiff anticipates the need for
course of performance evidence and other extrinsic evidence to show that the parties never
intended for Building Assets or CWIP assets to be included in the collateral.®

® Under UCC 1-303(a), a ““course of performance’ is a sequence of conduct between the parties to a
particular transaction that exists if: (1) the agreement of the parties with respect to the transaction involves
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For instance, though it is clear from the Term Loan Agreement itself, it also would have
been evident to all participants that the $6.5 billion Collateral Value was based on the net book
value of Machinery & Equipment and Special Tools (and equally obvious that the collateral
value would exceed $11 billion in net book value if Building & Land Improvements, Land and
CWIP assets had been included). See Development Specialists, Inc. v. Peabody Energy Corp. (In
re Coudert Bros.), 48 B.R. 375, 393 (Bankr. S.D.N.Y. 2013) (the factual circumstances
surrounding the execution of the contract may be considered to determine the parties’ intentions,
as “interpreting the contract’s terms in a factual vacuum would undermine that goal.”); see also
Georgia Malone & Co., Inc. v. E&M Assocs., 163 A.D.3d 176, 185-86 (1% Dep’t 2018) (finding
ambiguity in agreement when examining “the entire contract and consider[ing] the relation of the
parties and the circumstances under which it was executed”). Should the Court determine that
there is ambiguity, the Trust would properly point to evidence that makes clear what the parties
intended. Indeed, no hindsight guesswork is required to reliably define the original package of
collateral that secured the Term Loan. The net book value of GM’s Machinery & Equipment
and Special Tools as of June 30, 2006 was approximately $6.5 billion. When “Buildings & Land
Improvements,” “Land” and “Construction in Progress” assets are added in, the net book value
of all those assets as of June 30, 2006 exceeds $11 billion and thus is not “approximately $6.5
billion” as required by the Term Loan. Thus, the certification required by Section 4.01(1) of the
Term Loan Agreement further demonstrates that the original collateral securing the Term Loan
was limited to Machinery & Equipment and Special Tools, and that it excluded Building Assets
and CWIP.

To prepare for the possibility that the Court will deem it necessary to consider course of
performance evidence and other extrinsic evidence to construe the Agreements as they relate to
Building Assets and CWIP, Plaintiff seeks depositions of two JPMorgan witnesses
knowledgeable about those issues (Donald Benson and Joseph Lillis), as well as depositions of
one Old GM witness (Rocky Gupta) and one outside lawyer to JPMorgan, who was involved in
determining how the proper scope of the collateral grant would be reflected in the Agreements
(Jonathan Corsico).

The testimony that Plaintiff anticipates it will elicit from these witnesses will, consistent
with documents that have been produced during discovery, establish that the Term Loan
collateral included Machinery & Equipment and Special Tools, but did not include “Buildings &
Land Improvements,” “Land” and “Construction in Progress” assets. For example, testimony

repeated occasions for performance by a party; and (2) the other party, with knowledge of the nature of
the performance and opportunity for objection to it, accepts the performance or acquiesces in it without
objection.” UCC 1-303(d) further provides that evidence of a course of performance is relevant to
ascertain “the meaning of the parties’ agreement, may give particular meaning to specific terms of the
agreement, and may supplement or qualify the terms of the agreement.” In turn, UCC 1-201 defines
“agreement” as used above to mean “the bargain of the parties in fact, as found in their language or
inferred from other circumstances, including course of performance, course of dealing, or usage of trade
as provided in Section 1-303.”
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from these witnesses will support the following:

On November 29, 2006, the closing date on the Term Loan, GM prepared the
required schedule representing that the Collateral Value (as defined in the Term
Loan Agreement) was approximately $6.5 billion based on net book values as of
June 30, 2006. The calculation of Collateral Value was based on the net book
value of Machinery & Equipment and Special Tools located at the GM plants
identified in Schedule 1 of the Collateral Agreement. The Collateral Value
calculation excluded “Buildings & Land Improvements,” “Land” and
“Construction in Progress” assets. See, e.g., Final Collateral Value Schedule sent
on Nov. 28, 2006 (WEILJPM00874438) (Tab 8).

It was the intent of the parties that the collateral value furnished by GM was based
upon Machinery & Equipment and Special Tools, and it was also their intent that
the collateral value excludes “Buildings & Land Improvements,” “Land” and
“Construction in Progress” assets. JPMorgan was involved in precisely defining
what asset classes would and would not be included in the collateral package for
the Term Loan and prepared information memos for the syndicate of lenders,
communicating to them that the collateral value was based upon Machinery &
Equipment and Special Tools only. See e.g., PP&E Collateral Discussion
(JPMCB-5-00082479-81) (printed from native file) (Tab 1); Collateral Coverage
Overview (JPMCB-5-00020503-08) (Tab 2); Transaction Overview and
Collateral Section for the IM (JPMCB-5-00054690-92) (Tab 3); Collateral
Schedule of PP&E Term Loan (JPMCB-5-00005456-59) (Tab 4); Excerpts of
Draft Information Memorandum (JPMCB-5-0004480, 92, 99) (Tab 5); Final
Information Memorandum dated November 2006 (WEILJPMGMO000338489-
531) (Tab 6); Collateral Overview Schedule for Private-Side Lenders (JPMCB-5-
00010014-17) (Tab 7); Final Collateral Value (WEILJPMGMO00874436-38)
(printed from native file) (Tab 8); and Adjustment to Collateral Value dated Nov.
27,2006 (WEILJPMGMO00338576-77) (Tab 9).

Beginning on April 4, 2007, and every quarter thereafter, GM provided JPM with
a collateral value certificate (or Summary Collateral Certificate) that calculated
the value of the collateral based upon the net book value of its Machinery &
Equipment and Special Tools only. See e.g., Collateral Certificates provided to
JPMorgan (GM000000001-18) (Tab 10); M&E Term Loan Collateral Calculation
Procedure (NEWGMO000131394-96) (Tab 11). JPMorgan understood the basis
upon which these values were determined and relied on these values to determine
whether GM was in compliance with its loan covenants and specifically whether

7 All documents cited in this letter by Bates number have been produced in discovery in this
case. The tab numbers refer to the Binder of Documents Referenced in Plaintiff’s November 28,
2018 Letter to Judge Glenn, which will be delivered to chambers.
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the collateral value to loan coverage ratio was at least 2.50. See e.g., JPMorgan
sales script (JPMCB-5-00047238-41) (Tab 12). The pie chart found on the last
two pages of Tab 12 illustrates clearly that the collateral included Machinery &
Equipment and Special Tools and excluded Buildings & Land Improvements,
Land and Construction in Progress.

e In March 2009, when GM was in distress, the parties amended the Term Loan to
increase the coverage ratio to 3.25. First Amendment to the Term Loan
Agreement ((Exhibit A) and Collateral Reports (Exhibit C). All of the
communications concerning how the ratio was to be calculated demonstrate that
all parties determined the ratio based upon the value of Machinery & Equipment
and Special Tools only. See Quarterly collateral certificate measured as of
November 2008 (JPMCB-2-00007015-16) (printed from native) and November
2008 book values of assets not in Term Loan collateral (JPMCB-2-00007017)
(printed from native) (Tab 13). The JPMorgan document that appears second
under Tab 13 has a footer that reads “Assets not in NYTO Collateral,” and
contains a listing by plant of the net book values of the Building Assets that are
not part of the Term Loan collateral. All parties understood that “Buildings &
Land Improvements,” “Land” and “Construction in Progress” assets were not
valued in calculating the coverage ratio. See e.g., Collateral Reports
(GMO000000019-24) (Tab 10); Collateral value documents sent to potential lender
(JPMCB-5-00052119-20, 174, 333-34) (Tab 14). The ratio would have been
dramatically different had those assets been included in the collateral.

D. The Depositions Should Be Compelled Or, In The Alternative, Plaintiff Should Be
Permitted To File A Motion On The Issue Of The Proper Interpretation Of The
Agreements

Under Rule 26, Plaintiff is entitled to discovery “regarding any nonprivileged matter that
is relevant to [its] claim or defense and proportional to the needs of the case, considering the
importance of the issues at stake in the action [and] the amount in controversy.” Here, the
discovery sought bears on an approximately $580 million dispute between the parties. While
Plaintiff submits that this dispute can be resolved without resort to evidence outside the
Agreements themselves because those Agreements by their terms exclude Building Assets and
CWIP from the collateral, Plaintiff must be prepared for the possibility that the Court will
determine that course of performance and other extrinsic evidence will be needed to construe the
Agreements. Accordingly, the depositions should be compelled, in order to allow Plaintiff to
support the above proffer, in the event that the Court determines that extrinsic evidence about the
Agreements’ meaning is relevant.®

¥ In its letter, we expect JPMorgan to argue that this Court already has ruled in its April 7, 2017 in limine
decision that it will not consider extrinsic evidence in connection with the Agreements. Adv. Proc. Dkt.
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Alternatively, Plaintiff should be authorized to file a motion for summary judgment
seeking a ruling that the Agreements exclude Building Assets and CWIP from the grant of
collateral for the Term Loan without prejudice to Plaintiff’s right to pursue these depositions if
the Court determines that there is a need for extrinsic evidence in deciding that issue.

We thank the Court for its assistance in resolving this dispute.
Respectfully,

/s/ Eric B. Fisher

Eric B. Fisher

cc: All counsel of record (via ECF)

No. 947. JPMorgan’s argument misconstrues this Court’s in limine decision. In that decision, the Court
ruled that testimony regarding “JPMorgan’s understanding of what ‘fixture[s]’ the Term Loan
Agreements referred to is irrelevant,” id. at 9, because, among other reasons, terms “such as ‘fixture’ and
‘collateral’ are clear on their face and can be defined according to a legal dictionary,” id. at 8. Unlike that
in limine decision, however, the issue now before the Court is not about what assets the parties intended
to cover when they used the word fixture in their Agreements. Rather, the issue is whether specific
provisions in the Agreements limit the grant of collateral to the categories of Machinery & Equipment and
Special Tools. The Court has not previously been asked to decide this issue.
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EXECUTION COPY

TERM LOAN AGREEMENT
among

GENERAL MOTORS CORPORATION,
as the Borrower

SATURN CORPORATION,
as a Guarantor

THE SEVERAL LENDERS
fom Time to Time Party Hereto,

CREDIT SUISSE SECURITTES (USA) I.I.C,
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

I.P. MORGAN SECURITIES INC.
and
CREDIT SUISSE SECURITIES {(USA) LLC
as Joint Lead Arrangers and Joint Beokrunners

[CS&M No. 6701-618]

[[NYCORP-2649258v24]]

JPMCB-CSM-0000004
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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 Guarantor: the LENDERS party hereto (the “Lenders”); CREDIT
SUISSE SECURITIES (USA) LLC, as Syndication Agent (the
“Syndication Agent"); BARCLAYS BANK PLC, CITIGROUP
GL@BAL MARKETS INC., DEUTSCHE BANK SECURITIES INC,,
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
and MORGAN STAY LEY SENIOR FUNDING, INC,, as Co-
Documentation Agents (the “Co-Documentation Agents™); and
JPMORGAN CHASE BANK, N.A,, as Adminiswative 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 1
Definitions

SECTION 1.0!1. Defined Terms. As used in this Agreement, the following terms
shall have the fellowing 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
detennined (which determination shall be conclusive absent manifest error) that it is unable to
ascertain the Federal Funds Effecdve 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 Rateshall 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 puiposes of this

[RYYCORP 2649258v24)]
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definition, “conwal” means the possession of the power to direct or cause the direcmon 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.

“Agreement™ this Term Loan Agreement, as amended, suppiemented 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™: asto any Lender at any time, the percentage which
such Lender’s Commiunent 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 eounstitutes of the aggregate principal amount of the Loans of all Lenders then
outstanding.

“Arrangers™: J.P. Morgan Securities Inc, 2nd Credit Suisse Securities (USA)
LLC.

“Assignee™ as defined in Section 10.96.

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

“Atwnbutable 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 leasetransaction 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 theresnder, but not including, however,
any amounts required to be paid by such lessee (whether or not designated as rental or additionai
tental) 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, eamings or
profits or of maintenance and repaits, 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 pay ments, “net rental payments™ shail include the

|(NY QCORP2049256v24)]
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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 cominencing wath the later of such two
dates.

(1)

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 canoccur 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 airangement conveying the 1ight 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 obligasions at any time shall be the
capitalized amount thereof at such time detexmined in accordance with GAAP.

“Code™: the Intemal 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 Paities, 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 €, to be executed and delivered by the Loan Paities 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 Ihe 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 descr.bed 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 puiposes 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, uniess (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
propeity {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

(INYCORP2649258v24])
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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 formn 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 10 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 inidial amount of each Lender’'s Commitment is set foith on Schedule 2.01, orin the
Assignment and Acceptance pursuant to which such Lender shall have assumed its Commitment,
as applicable.

“Conduit Lender”: any special purpose fiinding 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 i% business.

“Contractual Obligation™: as to any Person, any provision of any security issued
by such Person or of any agreement. instrument or other undertateng 1o which such Person is a
party or by which it or any of its proper:y is bound.

“Default™: any of the events specified in Article V11, whelher 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,
assighment, conveyance, iransfer 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
circurnstance in respect of a Hazardous Substance, including its peesence, storage, use, holding,
collection, purchase, accumulation, assessment, generation, manufacture, constniction,
processing, trealment, stabilization, disposition, handling, disposal or transportation, or its spill,

(NYCORP2649258v24})
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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.

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

‘Equipment™: as defined in the Collateral Agreement.

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

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

“Eurodollar Loan™: any Loan bearing interest at a rate detertmined by reference to
the Eurodollar Rate,

‘“Eurodollar Rate™: with respect to an Interest Period pertaining to any Eurodollar
Loan, (le rate of interest determnined on the basis of the rate for deposits in Dollars for a period
equa! to such Interest Per.od commencing on the first day of such Interest Period appearing on
Page 3750 of the Telerate Screen as of 11:00 am., 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, snd for & maturity comparablc
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 oflice
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 Per.od.

“Eurodollar Reserve Rate™: with respect to each day during each Interest Period
pertaining to a Enrodollar Loan, a rate per annum determin d 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
rese e 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
“Eurocuirency liabilities” in Regulation D of such Board) maintained by a member bank ef such
System.

([NYOORP:2649258v24})

JPMCB-CSM-0000013



09-00504-mg Doc 1141-1 Filed 11/28/18 Entered 11/28/18 18:03:10 Exhibit A
Pg 12 of 119
6

“Event 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, Satumn
Corporation, the lenders party thereto and Citicotp 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 fiinds transactions
with members of the Federal Reserve System arranged by Federal fiuids 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 fce 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 treasarer or controller
of such Person.

“Fixture”: as defined in the Collateral Agzeement,

4

‘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™ generallyaccepted 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.

L1

‘Governmental Authority’”: any nation or govemment, 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 Ceniral Bank.

“Guarantee Obligations™: as to any Person (the “guaranteeing Person™"), if the
primary purpose or intent thereof is to provide assurance that (lie Indebtedness of another Person
will be paid or discharged, any obligation of the guarantecing Person that guarantecs or in effect
guarantees, or which is given to induce the creation of a separate obligation by anothee Person

[ENVOORP:2649258v24)]
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(including any bank under any let:er of eredit) 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 indirecti y, 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, (i1) to purchase property, securities or services primarily for the purpose
of assuning 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 haimless the owner
of any such primary obligation against loss in respect thereof; provided, however, that the term
Guarantee Obligation shall not include endorsements of instruinents 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 instnmient embodying such Guarantee Obligasion, unless such primary obligation
and the maximuin 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 guarankcing
Person’s maximum reasonably anticipated liability in respect thereot as detenmned by the
Bosrower in good faith.

*“Guarantor”: Saturn Cosporation 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 foim and substance reasonably acceptable to the Agent.

“Hazardous Substance”: (a} all chemicals, materials, contaminants, wastes and

*"”

substances defined as orincluded in the definit;on of “contaminants”, “‘wastes”, “hazardous

99 ¢

wastes”, “hazardous materials”, “hazardous substances”, “exiremely 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 cherucals, mater:als 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 Persen 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, cont:ngent 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 respact of any of the foregoing.

(™ Y@ORP2649258v24)]
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“Indenture’: the Indenture dated as of December 7, 1995 between the Borrower
and Citibank, N.A., as Trustes, ail 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) inisally, 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 pceceding
Interest Period applicable to such Eurodollar Loan and ending one, two, three or six months
thereafter, as selected by the Borrower by itrevocable 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 sball 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 comresponding 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 preambie 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 tille retention agreement or other similar encumbrance.

(ENYCORE2649255v24))
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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
Perod is in effect.

<

‘Loan Parties™ each of the Borrower and each Guarantor.

“Majority Lenders™; (a)atany time prior to the Funding Date, Lenders holding
more than 50% of the Commitments and (b) at anyithe following the Funding Date, Lenders
holding more thao 50% of the outstanding Loans at such time.

“Manufacturing Subsidiary™: any Subsidi‘ary of the Borrower (i) substantially all
the property of which is located within the continental United Ssates of America, (1) which owns
a Principal Domestic Manufacturing Proper.y and (iii) in which the Borrower’s investment,
direct or indirect and whether in the ferm of equity, debt, advances or otherwise, is in excess of
$2,500,000,000 as shown on the books of the Borrewer 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 Umi'ted States of Amcrica.

“Material Adverse Effect”. a material adverse effect on (a) the firancial 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”: asofany 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 fer which a Collateral Value Certificate
or Summary Collateral Value Cestificate has been delivered hereunder or, prior to the delivery of
the first Collateral Value Cetificate or Surnmary Collateral Value Certificate, as of June 30,
2006) of at least $100,000,000 in the aggregate shall be instalied 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 Sechion 2.15.

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

“Obligations™: all obligations of any Loan Party in respect of any unpaid Loans
and any intcrest theroon (including interest accruing after the maturity of any Ioan and interest
accruing after the &ling of any petition in barj&uptcy, or the commencement of any insolvency,
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reorganizatron or like proceeding, relating to any Loan Party, whether or not a clarm 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 hecome 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 tn connection herewith or therewith, whether on account of principal,
interest, reimbursement obligations, fees, indemnities, costs, expenses or otherwise,

“Participant™: as defined in Section 10.06.

“Permitted Transfec”: with respect to any Collateral, any sale or other transfer of
such Collateral that is not prohibited by thu's Agreement (and would not result in a default under
Section 6.04 of thi's Agreement) and that is made (a) to a Person other than the Boirower 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 (i) 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 associat:on, joint venture, Governmental Authority or other
entity of whatever nature.

3

‘Prime Rate™: the rate of interest per annum equal to the prime rate publicly
announced by the majority {or, ifthere is not a majority, the plurality) of the eleven largest
commercial banks chartered under United States Federal or State banking iaws 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 oiher source as may be mutually agreed upon by the Agent and the
Boirower.

“Principal Domestic Manufacturing Property™: any manufacturing plant or
facility owned by the Borrower or any Manufacturing Subsidiary of the Boirrower which is
located within the continental United States of Amer'ca and, in the opinion of the Borrower’s
Board of Directors, is of material importance to the tosal 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
Bonower 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, weaty, rule or regulation or
determination of an arbitrator or a court or other Govemmental 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 orany
of its property is subject.

“Secured Paities™: the collective reference to the Agent, each L ender and each
other Person to which any Obligakons 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 Unif orm Commercial Code.

“Significant Subsidiary™: atany 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 anpual audited consolidated financial statements of tbe Borrower.

L

Subsidiary™: asto any Person (the “parent™), any other Person of which at least a
majority of the outstanding stack or other equity interests having by the terms thersof ordinary
voting power to elect a majority of the board of directors or comparable governing body of such
Person (iirespective of whether or not at the Mime stock or other equity interests of any other class
or classes of such Person shall have-ormighthave 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 puiposes of thi's 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 Borrewer, and
any references herexn 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 Boirower and certifying that, as of the last day
of the fiscal quarter of the Bormower 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 agg¥egate unpaid principal
amount of tbe Loans.

“Transferee™ as defined in Section 10.06.
“Type™: as to any Loan, its nature as an ABR Loan or a Eurodollar Loan.

SECTION 1.02. Other Definidional 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 deliverad pursuant hereto.
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(b) As used herein, and any certificate or other document made or delivered
pursuant hereto, accounting terms relatng 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.

(c) The words “hereof™, “herevn” and “hercunder” 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 11

Amountand 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 orrower on the Funding Date in an
ageregate puncipal amount not greater than its Commitinent. 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 he made and cepaid or prepaid in Dollars.

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

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

SECTION 2.02. Procedure for Borrowing [oans. The Boirower shall give the
Agent an irrevocable notice (which notice must be recerved 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 Euredollar Loans, ABR Loans or a combination thereof and (D) if the
requested Loans are to be entirely or partly comprised of Eurcdollar Loans, the respective
amounts of each such Type of Loan and the respect.ve lengths of the initial Interest Periods
therefor. Each Loan Group shall be in an amount equal to $50,000,000 or a whole mult.ple of
$5,000,000 in excess thereof. Upon receipt of any such notice frem 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 fiinds immediately available to the Agent. Such Loans will then immediately be made
available to the Borrower by the Agent credit.ng the account of the Borrower on the books of
such office with the aggregate of the amounts made available to the Agent by the Lendersand in
like funds as received by the Agent.

SECTION 2.03. Termination of Commitments. The Commitments shall
tenminate 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 teiminate 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 er penalty (except as set forth in
paragraph (c) of 1his 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 Yoik 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 prepard.
Upon receipt of any such notice, the Agent shall promptly notify each Lender. If any such notce
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 Secton and Section
2.16, if applicable. Partial prepayinents of any Loan Group shall be in an.aggregate principal
amount 0£$10,000,000 or a multiple 0f$5,000,000 in excess thereof.

(b) If, on any date of determination, the Borrower shall not be in compliance with
the covenant set foith in Section 6.04, the Borrower shall promptly, and in 2ny event within tive
Business Days of such date, prepay Loans in an amount necessary to cause the Botrower 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 &ime 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 Busine¢s Days’ prior iirevocable notice of such election.
Any such notice of conversion to Eurodollar Leans shall specify the length of the initial Interest
Period or Interest Periods therefor. Upon receipt of any such not.ce the Agent shall promptly
notify each Lender. Notwithstanding the feregoing, (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 tobe applicable tosuch foan; provided that no
Eurodollar L0an 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 pevwmitted pursuant to the preceding proviso, such
Evurodollar 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 Lean shall, subject to clause (A), automatically continue as a
Evurodollar Loan having a new Interest Period of the same duration as the Interest Period then
expired.

SECTION 2.06, Minimuin 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 eutstanding 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
[ndebtedness of the Boirower 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 tmme 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), (i) 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
Boirower and each Lender’s share thereof.

(e) The entries made in the Register and accounts mainsained puisuant to this
Section shall, to the extent periitted by applicable law, be prina 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 thevean, shall not in any manner affect the obligation of the Boirower
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 adjustuzent 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 conlinuing to the Matuiity Date, the Borrower shall repay Loans in a principal amount
equal to 0.25% of the aggregate piincipal 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 princi pal amount
of Loans repaid.

SECTION 2.09. [nterest Rates for Loans. (a) Each ABR Loan shall bear interest
ata 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 acears 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 accriting pursuant to paragraph (d) of tu's 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 ptincipal, the rate that would otherwi'se be
applicable thereto pursuant to the foregoing provisions of th's Section plus 2% or (y) in the case
of overdue interest or other amouats, the rate desciibed in paragraph (a) of ttu's 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 deternination 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
Boirower, deliver to the Borrower a statement showing tite quotations used by the Agent in
determining any interest rate applicable to any Loan pursuant to this Agreement.

(b) Any change inthe interest rate on a Loan resulting from a changein 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 ininterest 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 gyve telecopy or telephonic notice thereof to the
Borrower and the Lenders as soon as practicable thereafter. Unt.l such time as the Eurodollar
Rate can be determined by the Agent in the manner specified in the definit.on 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 EurodollarRate was previously detesmined), 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 Petiod to ABR Loans in accordance with
Section 2.05.

SECTI®N 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 continuatiion 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 respect.ve outstanding principal amounts of their Lloans comptising such Loan Group and
(ii) any proceeds of the Collateral shall be distzibuted in accordance with paragraph (c) of this
Section.

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

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

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

(iii) third, to the Agent, fer 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 atter the @bligations shall have
been paid in fiill shall be paid over to the Borrower or to whomsoever may be
lawfully entitled to receive the same;

provided that, if sufficient finds are not available to find 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 othersise, 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 distibute such payments to tlie Lenders promptly upon receipt
in like finds 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 Bay, the
maturity thereof shall be extended te the next succeeding Business Day unless the result of such
extension would be to extend such payment irto 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 Loaas resuested 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 te 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 centificate of the Agent
submitted to any Lender with respect to any amounts owing under thi's Section shall be
conclust ve in the absence of manifest error. If such Lender’s relevant Applicable Percentage of
such requested Loans is notmade avarlable 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, {rom the Bomrower,

(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 Decument. Such invoice shall be
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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. Failureto 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 detennined 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 tite ful] 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 shostfall 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 Requiresneat of Law or in the interpretation or applicat.on
thereof shall make it unlaw ful for any Lender to make or maintain Eurodollar Loans as
contemplated by this Agreement, such Lender shall give notice thercof to the Agent and the
Borrower describing the relevant previsions of such Requirement of Law (and, if the Borrower
shall so request, provide the Borrower with a memorandum or opini‘on of counsel of recogrized
standing (as selected by such Lender) as to such illegality), following which (a) the commitment
of such Lender hereunder to make Eurodollar Loans, contmue 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 respect:ve last days of the
then current Interest Pen'ods with respect to such Loarns (or within such earlier per.od 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 Boirower
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 agrecing 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 ceniral bank or other Governmentat 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 o
compensate such Lender for such increased cost or reduced amount receivable, provided that no
such additional amounts shall be payable by the Boirower with respect to, and this paragraph (a)
shall not apply to, any increased cost or reduced amount due to the impositvon or change in the
rate of any tax, which shall be governed exclusively by Section 2.15.

ENYOORP2649258v24 T}
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(b) If any Lender shall have reasonably determined that (i) the applicability of
any law, nile, regulation or guideline adopted after the date heresf pursuant to or arising out of
the July 1988 paper of the Basle Committee on Banking Regulasions 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 capitel
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 Govermmental 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 capita’ requirements descr:bed above, with any
request or directive of general application issued after the date hereof regarding capital adequacy
(whether or not having the force oflaw) of any such authority, central bank or comparable
agency, has or would have the effect of reducing the rate of return on such Lerder’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 fer 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 sucb Lender to be mater al, 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 fer any such
reduction suffered, net of the savings (if any) which may be reasonably projected to be
associated wvith such increased capital requirement; provided that no such additional amounts
shall be payable by the Borrower with respect to, and this Secton shall notapply to, any
increased cost or reduced amount due to the imposition or change in the rate of any tax, which
shall be govermed 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
assoc tated 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) Inthe event that any Goveramental Authority shall impose any Eurodoliar
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 cettificate 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. impos#, duties, charges,
fees, deductions or withholdin@, 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™):

HENY CORP649258v24]|
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(i) 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 forrner connection between
such Tax Indemnified Party and the jurisdiction of the Goverrynental 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

(i) 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 appointinent
of such Agent or (C) a Lender that changes its Applicable Lending Office, the
date of such change) (al! such taxes, levies, imposts, duties, charges, fees,
deductions and withholdings, other than those excluded under clause (i) or this
clause (ii), being ceferred to as “Non-Excluded Taxes"); provided, however, that
this clause (ii) 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 eatitled to
receive indemnity payments or addittonal amounts under this Sectionin the
absence of such assigiunent, 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 Par:y acquired pursuant to Section 2.1 7(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
deducsons 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
Indemmfied 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
recetved 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 therelevant Tax Indemnified Pary, 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 Govemmental 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 termnation 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:

(i) (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 Forrn W-8BEN or
Form W-8ECI, or successor applicable forms, as the case may be. certifying that
such Lender is entitled to a cemplete exemmption 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 en 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 ferm
previously delivered to the Borrower or the Agent, deliver to the Borrower
and the Agent two duly completed originais of any such form reflectng
such change (if and to the extent such Non-US Lender is then legally able
to provide any such form), and (1II) obtain such extensions of time for
filing and completing any such form as may reasonably be requested by
the Borrower or the Agent (ifand to the extent such Non-US Lenderis
then legally able to do so); and

(1) 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) representto 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) fumish 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 forin of Exhibit D and (II) two accurate and
complete original signed copies of Internal Revenue Service Form W-
8BEN, or a successor applicable formn, certifying to such Lender’s legal
entitleruent 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) fumish to the Borrower, with a copy to the Agent, (I)
two duly completed originals of such forms W-8BEN or successor
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applicable form before the date that any such form previously provided
expires or becomes obsolete and (I1) after the occurrence of any event
requiring a change in the most recent fonn previously delivered to the
Bormrower or the Agent, two duly completed originals of such fornn
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 Leader 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
Lenderis 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 firom withholding with respect to
payments under this Agreement and any Notes.

Notwithstanding the feregoing provisions of this paragraph (b), if a change in any applicable
treaty, law or regulation, or any change in the interpretation, admini'stration 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 paity hereto, renders all such
deliveries inapplicable or (ii) with respect to any Lender already a paity hereto, would prevent
such Lender from duly compieting and delivering any such foum with respect to it, such
prospective Lender or Lender shall not deliver any such fom:s and shall advise the Borrower and
the Agent of such occuntence. Each Assignee, Participant or Conduit Lender hereunder pursuant
to Section 10.06 shall, upon the effectiveness of the wransfer pursuant to which it becomes an
Assignee, Pati cipant or Conduit Lender, be required to provide all of the forms, siatemen# and
documentation required pursuant to thi's Section; provided that in the case of a Participant such
Participant shall fumish all such required fonns, statements and documentation to the Lender
from which the related participation shall have been purchased, and such Lender shall in tum
farnish all such required forins (including Intemal Revenue Seivice Form W-8IMY), statemnents
and documentation to the Borzower and the Agent. Any Lender that is a *‘United States person”
(wnthin 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, ifitis legally entitled to do so.

(c) If andtothe extent thata Tax Indemnified Party, in its sole discretion

(exercised in good faith), determines that it has received or been granted a eredit against, a relief
from, a refund or remission of, or a repayment of, any Non-Excluded Tax in respect of which it
has received addittonal 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 thc Non-Excluded Tax to which such credit, relief, refand.
remission or repayment relates; provided that such Tax Indewmnified Party shall not be obligated
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to make any payment under this paragraph in respect of any such credit, relief, refurd, remission
or repayment until such Tax Indemnified Party, in its sole judgment (exercised in good fasth) is
sat:sfied that its tax atfairs for the tax year in respect of which such credit. relief, remission or
repayment was obtained havebeen finally settled.

(d) If any Lender failsto provtde the Boirower or the Agent with the appropriate
torm, certificate or other document required by this Section {other than if such failure isdue to a
change in law, treaty or regulation or in the interpretati on, administration, or application thereof,
occurring after the date on which a foim, 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 indemmi'fy each Lender and to hold each Lender haimless 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 accerdance 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 Ihe last
day ofthe Interest Period with respect thereto, if tbe 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. [n 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 winch would have
accrued on the princi pal amount of such Eurodollar Loan for the period fom the date of the
default to boirow, convert or continue to the last day of the Interest Period that would have been
the Interest Period for sucli 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
ininated) Interest Peziod for such Eurodollar Loan), in each case at the applicable rate of interest
tor such Eurodollar Loan provided for hereio (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) Inthe event thatany Lender becomes aware that any amounts are
or will be owed to it puisuant to Section 2.i3, 2.14, 2.15(a) or 2.16, then it shall promptly not £y
the Borrower thereof and, as soon as possible thereafter, such Lender shall submit to the
Borrower a certiticate describing in reasonable detail the events or circumstances causing such
amounts to be owed to such Lender, indicating the aimount owing to it and the calculation
thereof. The amounts set forth in such certificate shall be prima facie evidence of the obligations
oftlie Bortower 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 Defauilt hereunder to the extent that the Borrower is
contesting in good faith its obligation to pay such amount by ongoing discussions diligent'y
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 payl ng such additional amounts, including changing the
jurnisdiction 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 cectificate 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 2.1 5(a), the Borrower may, at its own expense
and in its sole discret.on, (1) 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 (i1) during such
time as no Default or Event of Default has occurred and is conttauing, terminate the
Commitinent of such Lender and prepay all outstanding Loaus 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 tetmination of the
Commitment of such Lender and prepayment of Loans is not prohibited by any law, rule or
regulat.on or order of any court or Govermunental Authority.

SECTION 2.18. Replacement of Lenders. The Borrower shall be perinitied to
replace any Lender that (a) requests reimbursement for amounts owing pursuant to Section 2.13,
2.14 or2.15(a), (b) defaults in its obligation to make Loans hereunder or (c) 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 tems and conditions: (i) such replacement does
not conflict with any Requirement of Law, (i1) 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,
(i) if the replacement is being made pursuant to clause (c) 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 {oan 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 coasummated, 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 (wii) 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 shali suivive 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 I11

Representations and Wartanties

To induce the Agent and the Lenders to enter into thi's 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. Financar'al Condition. The Borrower bas 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 furrushed to the Agent for distribution to
cach Lender a copy of ite conselidated financial statemeats for its fiscal quartes and be nine-
month period ended September 30, 2006, which were included in the Form 10-K or the Forin 10-
@, as the case may be, of the Bowrower filed with the Securities and Exchange Commission
under the Securiti'es 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 bas 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 organ’ization,
(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
engeged and (c) is duly qualified as a foreign ceiporation 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
perfom1 the Loan Documents to which it is a party and, in the case of the Borrower, to borrow
hereunder, and bas taken all necessary corporate action to authorize the boirowings on the texms
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

{[INVOORP:2649258v24

JPMCB-CSM-0000033



09-00504-mg Doc 1141-1 Filed 11/28/18 Entered 11/28/18 18:03:10 Exhibit A
Pg 32 of 119
26

Person is required in connection with the borrowings hereunder or with the execution, delivery,
performance, validi'ty or enforceability of thi's Agreement or any ofthe 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 paity thereto. This Agreement
constitutes, and each other Loan Document upon execut.on will constitute, a legal, valid and
binding obligation of each Loan Par:y party thereto enforceable against each such Loan Party in
accordance with its terms, except as enferceability may be limn'ted 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
procecdings 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 imposision of any
Lien on any of its properties or revenues pursuant {0 any such Requirement of Law or
Contractual Obligation (other than the Liens created by the Secwity 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 centemplated hereby without the Borrowerbeing required to
ratably secure the Indebtedness under the Indenture or the Existng Credit Agrécment.
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 beyng 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 1 0-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
befere any arbitrator or Govemnmental 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
therr 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 centemplated hereby or thereby, or (b) which
involves a probable risk of an adverse decision which would materially restrict any Lean Paity’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 Govemors of the Federal Reserve System as now in effect or for

any puipose 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 parsuant to Section 5.01(a) of this Agreecment or pursuant to any
other I.can Bocument 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
circuinstances under which they were, are or will be made, not misleading, except to the extent
that such facts (whether misstated or omilted) do not result in a Material Adverse Effect.

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

SECTION 3.11. Pari Passu, Theclaims 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 prefested solely by any laws of general applicatton having
effect in relation to banleuptcy, 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 dessibed therein and proceeds thereof. When financing
statements in appropriate form are filed in the offices specified on Schedule 3.12, the Collateral
Agrecuent will constitule a fully perfected Lien on and security interest in all right, title and
interest of the Loan Parties in the Collateral descnibed therein to the extent perfection can be
obtained by filing Uniform Commercial Code financtng statements, prior to the rights of any
other Person, except for (a) rights secured by Lieus expressly pemnitted by Section 6.02 and (b)
in the case of any Collateral that is a Fixture that is instalied or located at any real property that is
not a Material Facility, rights ofany holder (other than a Loan Paity) 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 maiketable 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 wath all applicable Environmental Laws and each Loan Party does not have any
liability (whether contingent or otherwise) in connectien 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 Collateraj 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 er 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 theresn alleging any material violat'on 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 Goveramental 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 (iit), to the extent such
claim, proceeding, investigation, evaluation, audit orreview would not reasonably be expected to
have a Material Adverse Effect.

(c) Each Loan Party does not store any Hazardous Substance on any real property
onor 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 instalied or located, in each case,
except (1) in compliance with all applicable Environmental Laws or (it) where such storageor
disposal would not reasonably be expected to have a Material Adverse Effect.

ARTICLE IV

Conditions Precedent

SECTION 4.01. Conditions to Leans. 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 of ticer 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 Agentshall have received the results of recent lien
searches (limited by such parameters relasing 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
orthosethat are discharged on or prior to the Funding Date pursuant to docunentation
reasonably satisfactory to the Agent.

(c) Segretary’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 wue, complete and correct copy of
each of the certificate of incorporation and by-laws or equivalent conshtutional
documents of such Loan Party, (iit) have attached to it a true and correct copy of
appropriate resolutions of such Loan Party, which resolutions shall authorize the
execution, delivery and peiformance of this Agreement and the other Loan Documents
and the incurrence of the Obligamons 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 ceitificate of incorporation or by-laws (or equivalent constitutional
documents) or resolutions shall have been amended, supplemented, modified, revoked or
rescinded.

(d) Eees. The Arangers and the Agent shall have recei'ved all fees required to be
pard 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 oftbe Loan Paities, substantially in the
form of Exhibit E-1 and (ii) the executed legal opinion of Martin I. Darvick, Esq.
substantally in the foim of Exhibit E-2. Each Loan Party hereby instructs such counsel
to deliver its opinion fer 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 ii order to create in favor of iiie Agent, for the benefit of the Secured Parties, a
perfected Lien on the Collateral descr.bed 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 certficate reflecting the
Agentas an addional 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 Warcanties. Each of the representations and waitanti'es
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 tiue and correct in all
material respects as of such earlier date.

(1) No Default. No Default or Event of Default shall have occurred and be
continuing on the Funding Wate and after giving effect to the extensions of credit
requested to be made on such date.

{RNYCORP 2640 258 24]]

JPMCB-CSM-0000037



09-00504-mg Doc 1141-1 Filed 11/28/18 Entered 11/28/18 18:03:10 Exhibit A
Pg 36 of 119
30

(k) Officer’s Certificate. The Agent shall have received a certificate from a
Financial @fficer oftbe 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 onreal properties on which Caellateral is installed or located for which no
lien searches shall have becn received as of the Funding Date), based on the net book
values of the assets constituting Collateral as of June 30, 2006.

ARTICLEV

Affimakve Covenants

Each [.oan Party asto itself hereby agrees that, so longas 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) assoon as available, but in any event within 110 days after the end of the
Rorrower’s fiscal year, a copy of the consolidated balance sheet of the Borrower and its
consolidated Subsidiar es 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 accounsents of nationally recognized
standing (without a “going concem™ 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 mater:al respects the financial condition and results of
operations of the Borrower and its consolidated Subsidiar es 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 Subsidiar:es as at the end
of such quarter and the related unaudited consolidated statements of income and retained
earnin® 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 ferm the figures for the previous year, in each case prepared in
accordance with GAAP applied censistently throughout the periods reflected therein and
with prior periods {except as disclosed therein).

Notwithstanding the foregoing, the Borrower shall not be required to fumish or deliver to the
Apgent any financiat statements or reports that the Borrower has filed with the Securities and
Exchange Commission or any successor or analogous Govermmental Authority, and any such
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financial statements or reports so filed shall be deemed to have been fumnished 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 cettificate of a Financial Officer of the Borrower stating that, to the best of such
Financial Officer’s knowledge, (1) such financial statements present fairly in all material respects
the financial condition and results of operations ef the Borrower and its Subsidiaries for the
period referred to therein (sub ject, in the case of interim statements, to noimal year-end audit
adjustments) and (ii) during such perr'od each Loan Party has performed in all material respects
all of its covenants and other agreements contained in this Asreement 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) Fumish to the Agent, for delivery to each Lender, within 1 5 Business Days
after the date on which the Botrower 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 Boirower’s fiscal year), a Collateral Value Certificate as of the last day of the fiscal year
covered by the financial statements so delivered.

{c) During the continuance of any Quarterly Collateral Repoiting Period, furrish
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-@ with the Securities Exchange Commission (after giving
effect to any grace peiiods 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 quaiter), a Collateral Value Certificate as of the last day of the fiscal quarter
covered by the financial statements so delivered.

{d) Atany time when a Quarterly Collateral Reporting Period is not in effect,
fumnish 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 Secwities 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 Pefault, accompanied by a statement of a
Financial Officer setting forth details of the occuirence referred to therein and stating what action
the Borrower proposes to take wath respect thereto.

SECTION 5.04. Conduct of Business and Maintenance of Existence. Continue
to engage in its principal l1ne 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) Exceptas set
forth in clause (b) below, with respect to any property of the types included in the descriptien 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
Paity 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 Paities, 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 prionity specified in such Security
Document (subject to the Liens peimitted by Secaion 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 Fxture Filing Financing Statement with regard to any real property thatis 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 deteimine that the cost of obtaining a security interest therein
is excessive in relation to the value of the secutity to be afforded thereby.

(c) 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 fer 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 detetmined 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.

SECTI®N 5.06. Environmental Matters. (a} Promptly notify the Agent of any
environmental matter, occurrence or other event relating to any real propeity on or at which any
Collateral is installeti or located arising after the Funding Date of which it is aware, or any
breach or violation of an Environrnental Law applicable to any real property on or at which any
Collateral isinstalled or located, which would reasonably be expected to have a Material
Adverse Effect, and take all necessary act.on required by any applicable Environmental Law to
rectify such environmental matter, occuirence 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 Envirorunental 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 propeity on or at which any Collateral is installed
or located, (ii) any written notice it recerves that a demand, claim, or administrative or judi cial
complaint has been filed against such Lean 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 ske any action in connecon with any Environmental
Activity in respect of any real property on or at which any Collateral is installed or located,

(i11) any wntten notice it recerves from a third party er 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 associrated 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 repoit required to be submitted by such Loan Party to any Goverrunental
Authority, in the case of each of clauses (i) through (iv), to the extent that the matteis described
in any such notice, assessment or repoit 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;

SECTI®N 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 peimitted hereunder.

SECTI®@N 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 Manufactiuring 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 eftectively 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 sime) would otherwise be subject to
the feregoing restrictions, but not including Indebtedness permitted to be secured under

clauses (i) through (1) 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 consolidakd balance sheet contained in the
latest published annual report to the stockholders of the Borower.

The above restricions shall not apply to Indebtedness secured by:

(i) Liens en propesty, shares of stock or Indebtedness of any
cotporation existing at the time such corporation becomes a Manufactunng
Subsidiary;

(ii) Liens on property existing at the time of acquisition of such
property by the Borrower or a Manufactuwing Subsidiary, or Liens to secure the
payment of all or any pait of the purchase price of such propesty upon the
acquisition of such propetty by the Borrower or a Manufacturing Subsidiary or to
secure any Indebtedness incuired 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 incurved for the puipose of financing
the cost to the Bortower or a Manufacturing Subsidiary of improvements to such
acquired propetty;

(iti) Liens sceuring Indecbtedness 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 Bortower 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 Bottower 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
depaitment, agency or instiumentality or political subdivision of the United States
of America or any state thereof, or in favor of any other country, or any polittcal
subdivisi on thereef, to secure pastial, progress, advance or other payments
pursuant to any centract or statute or to secure any obligations incurred for the
putpose of financing all or any part ofthe purchase piice or the cost of
construction of the property subject to such Liens; or

(vi) any extension, renewal or replacement (or successive
extensions, renewals or replacemets) in whole or in part of any Lien securing
Indebtedness pemmitted to be secured by the first sentence of this Secti'on 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:

(i) Liens for taxes, assessments, govermnental charges and utility
charges, in each casethatare not yet due or that are being contested in good faith
by appropriate proceedings; provided that adequate reseeves with respect thereto
arc maintained on the books of such Loan Party, as the case maybe, in
conformity with GAAP,

(ii) cariers’, warehousemen’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;

(11}) 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 matetially
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 dewact foom 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 cempensation, 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
perfermance 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 Subsidraries in the ordinary ceurse 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 acquisit.on of such property by a
Loan Party or to secure any Indebtedness incuired prior to, at the ime of, or
within 180 days after, the later of the date of acquisition of such property and the
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date such property is placed in setvice, 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;

(vili) Liens in existence on the date hereoflisted 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
(\iii) 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 c¢laims 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
Paity in conformity with GAAP;

(xi) any Lien consist'ng of rights reserved to or vested in any
Govemmental Authority by any statutory provision;

(xii) Liens created pursuant to the Secturity Documents;

(xiii) 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 i 0.12;

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

(xv) Liensnot 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 Lease-Back. The Bomower 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 Principat
Domestic Manufacturing Property owied 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 Manufactizing Subsidiary or between Manufacturing
Subsidiaries), which properiy 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 Atiributable Indebtedness in
respect of such arrangement without equaily 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 Atwibutable Indebtedness in respect of
such arrangement shall be deemed for all purposes under Section 6.02(a) and thu's 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 Atwibutable
Indebtedness in respect of such arrangement to the retirement (other than any mandatory
retirement or by way of paymnent 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) theBoriower 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 fer more than five
Business Days after written notice thereof has been given to the Borrower by the Agent
or the Majonty Lenders; or

(b) any representation or warr-anty made or deemed made by any Loan Party in
Article 111 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 incoirect 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 shat] 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 (1) n 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 unremedi'ed for a
period of 30 days after written notice thereof shall have heen given to such Loan Party by
the Agent or the Majoiity Lenders; or

(d) any Loan Party shall defauit in any payment of $50,000,000 (or the forer gn
currency equ 'valent 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 instriunent or agreement under which such Indebtedness or guarantee was
created; or

(e) (i) the Borrower or any of its Significant Subsidiar.es shall commence any
case, proceeding or other action (A) under any existing or future law of any jurisdiction,
domesti'c or fereign, relating to bankruptcy, insolvency, reorganization or relief of
debtors, seeking to have an order forrelief entered with respect to it, or seeking to
adjudicate it bankrupt or insolvent, or seeking reorganization, arrangement, adjustinent,
winding up, liquidation, dissolution, composition or other relief with respect to it orits
debts, or (B) secking appointment of a recexver, 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 benef't of it
creditors; or (ii) there shall be commenced against the Borrower or any of its Significant
Subsidr'aries any case, proceeding or other action of a nature referred to in clause (i)
above which (A) results in the enwry of an order for relief or any such adjudication or
appoinanent or (B) remains undisinissed, undischarged or unbonded for a period 0f 90
days; or (iii) there shall be commenced against the Borrower or any ofits 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 eniry
thereof’; or

(f) one or more jud@nents 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 lability (not paid or fully covered by
insurance) of either $100,000,000 (or the foreign cutrency equivalent thereof) or more, in
the case of any single judgment or decree, or $2€0,000,000 (or the foreign currency
equivalent thereof) or more in the aggregate; or

{g) any of the Security Documents shal] cease, for any reason, to be in full force
and effect with respect to Collateral with a book value in excess 0f$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 guacantee contained in Article IX hereof shall cease, for any reason, to be
in full torce and effect (other than as a result of a transaction pernitted by Section 6.01)
orany 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
acerued interest thereon) and all other amounts owing under this Agreement and the other Loan
Documents shall immediately become due and payable without preseniment, 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 descri’bed 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 thy's 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, preseniment, protest, demand and all other notices
of any kind are hereby expressly warved 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 suchi 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 dukes
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 expressty set
torth 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 Habilities
shall be read into this Agreement or any other Loan Document or otherwise exist against the
Agent. Each paity to this Agreement acknowledges that the Syndication Agent and the Co-
Documentation Agents shall not have any duties, responsibiliies, obligations or authority under
this Agreement in such capacity.

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

SECTION 8.03. Exculpatory Provisions. Neirther 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
(ii) responsible in any manner to any of the Lenders or any Affiliates of such Lenders, for any
recitals, statements, representations or warrant.es made by any Loan Party or any officer thereof
contained in this Agreement or any other Le#an Document or in any certr ficate, report, statement
or other document referred to or provided for in, or recer'ved by the Agent under or in connection
with, this Agreement or any other Loan Document or for the value, validity, effect'veness,
genuineness, enforceability or sufficiency of this Agreement or any other L.ean Documentor for
any failure of any Loan Party {e 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 agrecment 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 Agentshall be entitled to rely, and shall
be fully protected in relying, upon any writing, resolution, notice, consent, certr ficate, athidavit,
letter, telecopy, electronic image scan wransmission, 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 Persens and upon advice and statements
of legal counsel (including, without limitation, any counsel to the Botrower), independent
accountants and other experts selected by the Agent. The Agent may deem and weat 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 Agentshall be fully justified in failing or refissing to take any action
under thu's Agreement or any other Loan Document urless it shall first receive such adviceor
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 continur'ng 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 peccentage 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 recer’'ved written notice
from a Lender or the Borrower referring to this Agreement or any other Loan Document,
desciibing such Default or Event of Default and statng 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 thereef
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 Agentshall 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 recer’'ved 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 shail deem advisable in the best interests of the Lenders.

SECTION 8.06. Non-Reliance on Agent and @ther 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 revi ew of the affairs of the Borrower, shall be
deemed to constitute any representation or wairanty 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 informat.on as it has deemed appropriate, made
its own appraisal of and investi'gason 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 represens that it will, independently
and without reliance upon the Agent or any other Lender, and based on such documents and
informat.on as 1t 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 documen® expressly réquired 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 inforznation
conceming the business, operations, property, condition {financtal or otherwise), prospects.or
creditworthiness of the Boirower which may come into the possession of the Agent or any of its
officers, directers, employees, agents, attomeys-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 so0), ratably according to their respective relevant Applicable
Percentages in effect on the date on which indemnification is sought under this Section (or, if
indemnnificat on 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 Applicahle
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, penalti’es, act.ons, judgments, suits, costs, expenses or disbursements of any
laind whatsoever which may at any t me (including at any tine followang satisfaction of the
Obligat ons) be imposed on, incuired 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 herexn or therein or the transactions contemplated hereby or thereby or any act'on
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 disbursement result:ng 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 [ndividual Capacity. The Agent and its Affiliates
may make loans to, accept deposits from and generally engage in any kind of business with the
Boirower 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 rights and powers under this Agreement as any
Lender and may exercise the same as though it were not the Agent, and the teims “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 thie 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
Bommower (which approval shall not be unreasonably withheld), whereupon such successor agent
shall succeed to the rights, powers and dusies of the Agent, and the term “Agent™ shall mean
such successor agent etfective upon such appoiniment and approval, and the former Agent’s
rights, powers and duties as Agent shall be terminated, without any other or firrther act or deed
on the part of such fermer Agent or any of ihe paities to this Agreement or any holders of the
obligations owing hereunder. After any retiring Agent’s resignation as Agent, the provisions of
this Aniticle 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 te
execute and deliver this Agreement and to make and maintai'n the Loans:

(a) Each Guarantor hereby unconditionally and irrevocably guarantees to the
Secured Parties, jointly with the other Guarantors and severally, as a primary obligaton,
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 pard or incurred by the Agent orby 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 effec't 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 Paity on account of its liability
under this Article, it will nosfy the Agent or such Secured Paity, 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 Paity fiom 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 payinent of the Gbligations 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 payutent 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 Guarantorshall 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 Pacty for the payment of the
Obligations, nor shall any Guarantor seek or be entitled to seek any contribution or
reimbursement frem the Borrower in respect of payments made by such Guarantor hereunder,
until all amounts ow1ng to the Agent and the Secured Parties on account of the Obligations are
indefeasibly paid in full. 1f any amount shall be pard to any Guarantor on account of such
subrogation rights in violati'on 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 tumed 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 matared 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 Arbcle 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 ®@bligations 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 fer any part thereof, or any collateral
security or guarantee therefor or right of offset with respect thereto, may, from time lo 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 tenninated, in whole orin 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 anydmne held by the Agent or the Secured Parties for the payment of any of the
@bligations may be sold, exchanged, waived, sutrendered or released. Subject to any applicable
{aw, 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 @bligations or for the
guarantee contained in this Atticle 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 accrial of any of the Obligations and
notice of or proof ofreliance by the Agent or any Secured Party upon the guarantee contained in
this Arti'cle 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 Aiticle; 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 uponthe 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 Arsicle 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 1ight of offset with respect thereto at any time or from Mme to
time held by the Agent or any Secured Party, (b) any defense, set-off or counterclaim {other than
a defense of payment or perfornance) 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
(wrth or without notice to or knowledge of the Borrower or any Guarantor) which constitutes, or
might be constiued to consti'tute, an equitable or legal discharge of the Bomrower for the
Obligations, or of any Guarantor under thss 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 remedlies 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 oflaw,
of the Agent and the Secared Parties against such Guarantor.

SECTION 9.05. Reinstateinent. The guarantee contained in this Article shall
continue to b e 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

Miscellaneocus

SECTION 10.0I. Amendments and Warvers. 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 Majoriy Lenders, the
Agent may, from ¥me to time, (a) enter into with the Loan Parties written amendments,
supplements or modifications hercto for the putpose 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 Defauitand 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 ard all future holders of the
obligations owing hereunder; provided, however, that no such waiver and no such amendment,
supplement or modifkcation 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 Section2.12 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 specif ying the number or percentage of Lenders required to waive, amend or modify
any rights thereunder or make any determination or grant any consent thereunder, witliout the
wiitten 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 substaantially all of the
Collateral ffom the Liens of the Security Documents without the written consent of each Lender,
(wiii) 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, niodify 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 wai'ved 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 Borrewer, amend, modify
or supplement any provision of this Agresment or any other Loan Document to cure any
ambiguity, omission, defect or inconsistency, so long as such amendment, modification, or
supplerment does not adversely affect the rights of any Lender.

SECTI@N 10.02. Notices. All notices, requests and demands to or upon the
respective parties hereto to be effective shall be in wiiting (including by telecopy), and, unless
otherwise expressly provided herein, shal! 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:

Officeof the Secretary
General Motors Corporation
300 Renaissance Center
Detreit, Michigan 48265-3000

and with a copy to:

Weil Gotshal & Manges, LLP

767 Fifth Avenue

New Yoik, New York 101530119
Attention: Soo-Jin Shim
Telecopy: 212-310-8007

The Agent:

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

1111 Fannin Street — 10th Fioor
Houston, TX 77002

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

provided that any notice, resuest 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 iight, remedy, power or priv1lege hereunder preclude
any other or fiuther 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. Surwvi'val of Representations and Warranties, All
representations and warranties made hereunder and in any document, certificate or statement
delivered pursuant hereto or in connection herewi'th 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 Boriower agrecs (a) to
pay or reimburse the Agent for all its reasonable out—ef—pocket costs and expenses reasonably
incisred 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 admim 'siration 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 entiy into this Agrcement, 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 cests 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 l1abilit'es 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 modificati'on of, or any waiver
or consent under or in respect of, thus A greement and (d) to pay, indemnify, and hold each
Lender and the Agent harmless from and against any and ali other liabilities, obligations, losses,
damages, penalties, actions, judgiments, suits, costs, reasonable expenses or disbursements of any
laind or nature whatsoever with respect to the execution, delivery, enforcerment, perfexmance 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} ao Lean 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) (i) Subject to the conditions set forth 1a 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 porhon of its Commitments and the Loans at
the time owing to it) with the prior written consent (such consent not to be unieasonably
withheld or delayed) of:

(A) the Borrower; provided that no consent of the
Borrower shalt be required for an assiginnent to a Lender, an Affiliate of a
Lender, an Approved Fund (as defincd bclow) or, if an Event of Default
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under Article VII(a) or (c) has occurred and is contwuing, 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.

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

{A) except in the case of an assigrnment to a Lender, an
Affiliate of a Lender or an Approved Fund or an assignient of the entire
remaiming amount of the assigning Lender’s Commitments or Loans, the
amount of the Commitinents 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 ({) no such consent of the
Borrower shall be required if an Event of Default under Aiticle 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) theparties to each assignment shall execute and deliver
te the Agcnt an Assigmment and Acceplance sebstantially in the fonn of
Exhibit A (an “Assignment and Acceptance™), together with a processing
and recordation fee of $3,500;

(C) the Assignee, if itshall not be a Lender, shall deliver to
the Agent an administrative questiomaire; 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 prowide that such Lender will not, without the
consent of such CLO, agree to any amendment, modification or wai'ver
that (1) requires the consent of each Lender directly affected thereby
pursuant to the proviso to the secend sentence of Section 10.01 and (II)
directly affects such CLO.

For the puiposes of this Section, the termus “Approved Fund” and “CLQO” have the
followrng 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 fnd which invests in bank loans and similar extensions of credit, any other fiuid 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,
irust 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 afier the effective date specified in each
Assignment and Acceptance, the Assignee thereunder shall be a party hereto and,
to the extent of the interest assignied 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 ofthe 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 enttled 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 assiginnent 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 ot rights or obligasions under this A greement
that does not comply with this Section shall be treated for purposes of this
Agreementas 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 oflices 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 terins hereof from time to time (the
“Register’”). The enfiies 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 ali
purposes of this Agreement, notwithstanding noticeto the contrary, The Register
shall be available for inspect on 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) Uponits receipt of a duly completed Assignment and
Acceptance executed by an assigning I.ender 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 theremn in the Register.

(c) (i) AnyLender may, without the consent of the Borrower or the Agent, sell
participations to one or more banks or other entiti es (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 rernain unchanged, (B) such Lender shall rernain solely responsible to the other partics
hereto for the performance of such obligasions, (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 (B) such Lender shall have given prior
wiitten notice to the Boirower 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 1right
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
(1) requires the consent of each Lender pursuant to the provise to the second sentence of
Section 10.01 and (1) directly affects such Paiticipant. Subject to paragraph (c)(ii) of this
Section, the Borrower agrees that each Paticipant shall be entitled to the benefits of
Sections 2.13, 2.14, 2.15, 2.16 and 10.05 to the same extent asifit were a Lender and had
acquired its interest by assignment pursuant to paragraph (b) of this Section.

(ii) A Participantshall 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 participasion 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 atits office a copy of each participation
agreement to which it is a par;y and a register for the recordation of the names and addresses of
the Participants under such particypation agreement and the Commitinents 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 10 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 tiustee 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.
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() @n or prior to the effective date of an assignment, the sssigning Lender shall
surrender any outstanding Noses 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 fime 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 assigrang Lender) a new Note to the order of such Assignee in
an amount equal to the amount of such Assignee’s Loan owingtoit. 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 Condw't Lender may assign any or all of
the Loans it may have fuinded 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 confidenaial 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 confiizns that
it will not institute against a Conduit Lender or join any other Person in insttuting against a
Conduit Lender any bankiuptcy, reorganization, arrangement, insolvency or liqut'dation
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 heteby agrees to indemnify, save and
kold 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 prospecth've
Participant, any Participant or any prospective Assignee (each, a “Transferee™) any and all
financial information in such Lender’s possession conceming the Borrower andits Affiliates
which has been delivered to such Lender by or on behalf of the Borrower pursuant to thi's
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 A ffiliates prior to
beceming a party to this Agreement; provided that (1) 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 ti's 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 hecein to the contrary, any Person subject to
confidentiality obligations hereunder or under any othes 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 s'ructure of the transactions contemplated by this A greement 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 swucture. However, no such Person shall disclose any
information relat.ng to such tax treatment or tax swucture 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 recei've 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 appregate 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 interestin
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 #rom such benefited Lender, such purchase
shal! be rescinded, and the purchase price and benefits returned, to the extent of such recovery,
but without interest, unless the Lender from which such payrnent is recovered is required to pay
interest thereon, in which case each Lender retuming 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 sard 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
parhies shall be lodged wrth the Borrower and the Agent.

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

SECTION 10.10. GOVERNINGLAW. THISAGREEMENT AND THE
RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH, THE 1.AW OF THE STATE OF NEW YORK.

SECTION 10.11. Juisdiction: Consent to Serv.ce of Process. (a) Each Loan
Party hereby irrevocably and unconditionally submits, fer 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 comrt from any thereof, in any action or
proceed 1ng arising out of or refating to this Agrecment, or for recognition or enforcement of any
judgment, and each ofthe patties 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 pennitted by law, in such Federal coust. 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 sw't 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 courtts of any jurisdiction.

(b) Each Loan Party hereby irrevocably and unconditionslly 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 aristng 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 fuilest exteot permitted by law, the defense of an inconvenient forum to the maintenance of
such action or proceeding in any such count.

(c) Each Loan Party isTevocably 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 scrve process in any other mapner permitted by law.

SECTION 10.12. Releases of Collateral. Upon any Peemitted Transfer of any
Collateral (other than a Permitted Transfer to a Subsidiary that is to become a Guarantor as
provided in Seutivu 10.15), or upon the effectiveness of any wrinen consent to the release of the
security interest granted under any Loan Document in any Collateral pursuant to Section 10.01
of this Agreemeat, the security interest in such Collateral shall be automatically released. fn
coanection with any termination or release pursuant to this Section, the Agent shall execute and
deliver to any Loan Party, at such Loan Party’s experse, all documents that such Loan Party
shall reasonably request %o evidence such termination or release upon receipt by the Agent of a
centificate of a Financial Officer of the Borrower (i) certifying that such release is in connection
with a Permitted Transfer and (ii) either (A) seta'ng forth the tofal 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 Collatetal 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 Pattiot Act. Each Leader heceby notifies the Borrower
that pursuaat to the requicements of the USA Patiiot Act (Title Il of Pub. L. 107-56 (signed into
law October 26, 2001)) (the *“Act™), it is required to obwain, verify and record information that
identifies the Borrower, which tnformation includes the name and address of the Borrower and
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other information that will allow such Lender toidentify 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 Bortower of a joinder
agreement in form and substance reasonably acceptable to the Agent for the puipose 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 Agréement.

Remainder of page left blank imentionally; signature pages to follow
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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 writien.

GENERAL MO@TORS CORPORATION, as the
Borrowecr,

" el /iz‘

Nane: \Weller & Roror
Title: ~Tre28nve

SATURN CORPORATION, as a Guarangor,

by

Name:
Title:

JPMORGAN CHASE BANK, N.A,, as Agentand a
Lender,

by

Name:
Title:

[SIGNATURE PAGE 10 GENERAL MO®TORS TF.RM LOAN AGREEMENT]
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be
duly executed and defivered by their proper and duly authorized officers as ofthe day and year
first above written.

GENERAL MOTORS CORPORATION, as the

Borrower,

by

Name:
Title:

SATURN CORPO®RATION, as a Guarantaer,

Ll

by ‘
Nameda Lo A3, « €

Title: &gy ppet Ma e 407y Jiee E’ﬁﬁdm-i'

JPMORGAN CHASE BANK, N.A_, as Agentand a !
Lender, H

by

Name: "
Title: g

[SIGNATURE PAGE TO GENERAL MOTORS TERMLOAN AGREEMENT]

{IXVOORP 2449255}
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be

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

([N YCORP-2645258])

GENERAL MOTORS CORPORATION, as the
Berrower,

by

Name:
Title:

SATURN CORPORATION, as a Guaranter,

by

Nanme:
Title:

JPMORGAN CHASEBANK,N.A,,as Agent und a

Lender,

(D>

Rame: RICHARD W. DUKER
wei MANAGING DIRECTOR

[SIONATURE PAGETO GENERAL MOTORS TERM LOAN AGREEMENT]

JPMCB-CSM-0000065



09-00504-mg Doc 1141-1 Filed 11/28/18 Entered 11/28/18 18:03:10 Exhibit A
Pg 64 of 119

CREDIT SUISSE, CAYMAN ISLANDS RRANCH |

as a Lender,
/D 71”-”" .f

Name:  {oHNO. TORONTO
Title: DIRECTOR

by

(SIGNATURE PAGE TO GRNERAL MOTORS TERM LOAN AGREEMENT]
[[NY CORP:2649258])
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mie wlivoe

WY, 25,2006 12300 AN AMRO. yppq g, | N.1826 P11

goulO0 29, 2006 9:08AM  ABN AMRO " 1_610“'9.. 2

—————— L Tl
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BARCLHYSBANL AL

as a Lender,
" B
A AHE,-__
Name Eﬂr‘-';'m

Title: ,ﬁggx e Tareda -

[SIGNATURE PAGE TO GENBRAL MOTORS TERM LOAN AGREEMENT]

[[HYCORP:2645258]]
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ROV 29 2006 1!1:46 FR BANK OF NEW YORK 212 635 7378 10 312122701063 P.Qe

THE ROl 07 Nbw YooK

as a Lender,

-

Tide:  yige PRESAENT

[StoNATURE PAGE TO OENERAL MOTORS TERM LOAN AORDEMENT)

=% TOTAL PRGE .02 s=x
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Nattooai City Bank

as a Lendeg
by ?t ‘J

Name:  Kenneth M. Blackwell
Title: Vice President

[SIGNATURE PAGE T® G ENERAL MOTORS TERM LOAN AGREEMENT]

[[HYCORP: 26452581
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Schedule 2.01
to
General Motors Term Loan Agreement

Comuinitments

Lender Conunitment
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
Baik of New York 10,000,000.00
_National City Bank 2,000,000.00
Total: $1.500,0040,000.00

[[NYCORP:2649358v24]]

JPMCB-CSM-0000071



09-00504-mg Doc 1141-1 Filed 11/28/18 Entered 11/28/18 18:03:10 Exhibit A
Pg 70 of 119

JPMCB-CSM-0000072



09-00504-mg Doc 1141-1 Filed 11/28/18 Entered 11/28/18 18:03:10 Exhibit A
Pg 71 of 119

Schedule 3.12
to
General Motors Term Loan Agreement

Financing Statements to be Filed

[[RY CORP: 2640258241
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SCHEPULE3.12

Li1ST OF FINANCING STATEMENTS TOBE FILED

Unifoim Commercial Code

General Motors Corporation and Satarn Coiporation: filing of UCC-! financing
statements in the office ofthe Secretary of State of the State of Delaware.

Fixture Filing Financing Statements

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

Exhibit A

Material Facility Name County Clerk Office
GM Powertrain Tonawanda Erie, NY
GM Assembly Arlington Tarrent, TX
GM Assembly Lerdstown Trumbull, OH
GM Powertrain Willow Run Washtenaw, M1
GM Assembly Janesville Rock, W1
GM Assembly Detroit Hamtramck Wayne, MI
GM Assembly Orion Oakland, M|
GM Assembly Flint Genesee, M1
GM Assembly Pontiac East Oszkland. Ml
GM Powertrain Warren Transmission Macomb, MI
GM Assembly Lansing Grand River Ingham, M1
GM Powettrain Romulus Engine Wayne, MI
GM Assembly Fairfax Wyandotte, KS
GM MFD Pontiac Oakland, Ml
GM Powettrain Livonia Wayne, M!
GM MFD Grand Rapids Kent, Ml
GM MFD Mansfield B Richland, OH
GM Powerirain Bay City Bay, Ml
GM Assembly Shreveport Caddo, LA
' GM Assembly Moraine Montgomery, OH
GM Powertrain Dcfiance Defi nce, OH
GM Assembly Fort Wayne | Allen, IN
GM Assembly Satum Wilmington New Castle, DE
GM Assembly Lansing Delta Township Eaton, M

NY2:1120397101M03SID11.00C 722400666
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Schedule 6.02(b)
to
General Motors Terem Loan Agrcement

Existing Liens

(LNVCORS:2640258v24)]
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Exhibit A
to
General Motors Term Loan Agreement

Form of Assignment and Acceptance

[[NYCORP:2649358v24]|
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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, Satum Corporation, as a Guarantor, the Lenders named therein and
JPMorgan Chase Bank, N.A,, as Administiative Agent. Tecms defined in the Agreement are used herein
with the same meanings.

(the “Assignor™) and (the “Assignee™) agree as
tollows:
I The Assignor hereby irrevocably sells and assigns to the Assighee without recourse to the

Assignor, and the Assignee hereby iirevocably puichases 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 Agrecment in a principal aniount 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, cnforccability, genuinencess, sufficiency or value of the Agreement orany
other instrument or document fumished pussuant thereto, other than that it has not created any adverse
claim upon the interest buing 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 responsi bility with respect 1o the
financial condition of the Borrower, any of its Subsidian'es or any other obiigor or the perfonnance 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 furrushed pursuant hereto or
thereto; and (iii) attaches the Note (if any) hetd 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 refllects the
assignment being made hereby (and after giving effect to any other assignments whi'ch 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 l1ie Agreement. together with
copies of the flnancial statements delivered pursuant to Section 3.0] thereofand such other documents
and information as it has deemed appropr:ate to make its own credit analysis and decisa on to enter into
this Assignmead 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 inf onnation as it shail deem
appropiiate at the time, continue te make its own credit decisions in taking or not taking action under the
Agreement or any other instrument or document fumished pursuant hereto or thereto; (iv) appoints and
authon zes the Agent to take such action as agent on its behalf and to ¢xercise such powers and discretion
under the Agreement or any other instrument or document fumnished 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 Agrezmeot and will pesfoim in accordance with
its terms all the obligations which by the terms of the Agrecmeni are required to be perforrued by itas a
Lender including, ifit is ocganized under the laws of a jurisdiction outside the United States, its obligation
pursuant to Section 2.15¢b) of the Agreement to deliver the fonns presciibed by ihe internal Revenue
Service of the United States cerifying as to the Assignee’s exemption from United States withholding
taxes with respect lo all payments to be made to the Assignee under the Agrecment. 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.

LY CORP:2655580v5])
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4. The effective date of this Assignment and Acccp@nce shall be 20__(the
“Effective Date™). Following the execution of this Assigmunent and Acceplance, it will be delivered to the
Agenl for acceplacce by it and recording by the Agent pursuans 1o Sech'on 10.06(b)(iv) of the Agreement,
effective as of the Effecti ve Date (which shall nol, unless otberwise agreed 10 by the Agent, be earlier
than five Business Days after the date of such acceptanceand recowding by the Agent).

5. Upon such acceptanceand recording, from and afier the Effective Date. the Agent shall
make all payments in respect of the Assigned Interest (including payments of principal, interesi, fees and
other anmounts} to the Assignee whether such amounts have accred pr.or to the Effective Date or accrue
subsequent to the Effeclive Date. The Assignor and the Assignee shall make all appropriate adfu.stments
in payments by the Agent for periods prior to the Effective Date or withrespect to the making of this
assignment directly between theroselves.

6. From and afier the Effective Date, (i) the Assignee shall be a paity to the Agreement and,
10 the extent provided in this Assignment and Accepiance, have the rights and obligations of a Lender
theceunder and shall be bound by the provisions thereof and (ii) the Assignor shall, o the extent provided
in this Assignment and Acceptance, relinquish its rights and be released from its obligations under the
Agrecmenl.

7. This Assignment and Acccptance shall bc govemed by and construed in accordance with
the laws of the State of New York.

IN WITNESS WHERECQF, the parties hercto have caused this Assignment and
Acceplance to be exaecuted as of , 20__ by their respective duly authorized of ficess on
Schedule ] hereto.

UNYOORP:2655580v5)|
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SCHEDULE I
TO ASSIGNMENT AND ACCEPTANCE
RELATLNG TOTHE TERM LOAN AGREEMENT,
DATED AS OF NOVEMBER 28, 2086,
AMONG GENERAL MOTORS CORPORAYION, AS THE B@RROWER,
SATURN CORPORATION, 4S A GUARANTOR, THE LENDERS NAMED THEREDN AND
JPMORGAN CHASE BANK, N.A _, AS ADMINISTRATIVE AGENT

Name of Assigoor:

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

Effective Date of Assignment:

. e —
Principal Applicable Percentage Assigned (to.at
Amount of Loans Assigned least tif keen decimals)
R ——

Exhibit A

The Assignee agrees to deliver to the Adminisirau've Agent a completed Adminishative Questionnairein

which the Asst'gncee destgnates one or more ciedit contacts to whom all syndicate-level informanon

(whiich

may coniain material non-public infermation about the Borrower aod is Affidiates or their cespective
securitics) will be made available and who may reccive stuch information in accerdance with the Assignee’s

complfance procedures and applicabte jaws, including Federal and siste securin'es aws.

Accepted:
[ASSIGNOR] [ASSIGNEE]
Byw: By:
Name: Name:
Titte: Title:
Consentad To:'
JPMorgan Chase Bank.N.A., Geneial Motors Corporation,”
as Agent
By: By:
Name: Name:
Tide: Titde:

* To the cxtent required by Scction 10.06(b)(INB) of the Agreement.

* To the extent requited by Section 10.06(b)(i)(A) of the Agrecment.

[ANYCORP2655580¢ 511
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Exhibit B
to
General Motors Term Loan Agreement

Form of Note

(s CORP:2649255v241)
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FORM OF NOTE

$ New York, New York
[e], 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., {ocated 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
% ) and (b) the aggregate unpaid principal amount of all Loans niade by the Lender to the
Company pursuant to Section 2.01 of the Agzeement hereinafter referred to. The principal amount of
each Loan evidenced hereby shall be payable on the Maturity Date (or on such carlier date as set forth in
the Agreement). The Company further agrees to pay interest at such office on the unpaid principal
amount hereof fiom time to time outstanding at the applicable interest rate per anyum 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 helder is hereby authorized to ¢cndorse on the Schedules annexed hereto and
made a part hereof {or on a continuation thereof which shall be atiached 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 cenversion 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
Jacie evidence of the accuracy of the information endorsed; provided, however that the failure to make
any such endorsement shall not affect the obligations ot the Company in respect of such Loans.

‘This Note is one of {lie Notes refeited to in the Term Loan Agreement, dated as of
November 29, 2006 (as amended, supplemented or otherwise modified §om time Lo time, the
“Agreement”), among the Company, as the Borrewer, Satumn Corporation, as a Guarantor, the Lenders
named there'in and JPMorgan Chase Bank, N.A., as Administrative Agent. Terms used hercin whichare
defined th 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
enforcemem of its rights and remedies under the Agreement and this Note to the extent provided ia the
Agreement,

Upon the occurrence of any one or more of the Events of Default specs fied inthe
Agreement, all amounts then remaining unpaid on this Note shall become. or may be declared te be,
tmmediately due and payable, all as provided therein.

([2655560v3 8
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THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND (NTERPRETED
(N ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

GENERAL MOT@®RS CORPORATION,

By:

Name:
Title:

Signature Page to General Mowors Promissory Note
({2655 56043]]
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Exhibit C
to
General Motors Term Loan Agreement

Form of Collateral Agreement

SecTab4.

BNY CORP2649258v24]]
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Exhibit D
to
General Motors Term Loan Agreement

Form of Tax Compliance Certificate

[[NYOORP2649258v 24]]
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FORM OFTAX COMPLIANCE CERTIFICATE

Reference is made to the Term Loan Agreement, dated as of November 24, 2006 (as
amended, supplemented or otheswise modified from time to time, the “Agreemest”), among General
Motors Cerporalt'on, as the Borrower, Satura Cosporation, 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 thi's certif icate pursuant to subsection 2.15(b)(ii)(B) of the Agteement.
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-US. fender is not a “bank’ for putposes of Sectvon 881(c)(3)(A) of the Intemal
Revenue Code of 1986, as amended (the “Code”). Tn this regard, the Non-U.S. Lender further represents
and warrants that:

@ the Non-U.S. Lender is not sulyect 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 pusposes 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 {aw or other legal reguiremenss.

e The Non-U.S. Lender is not a 10-pereent 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 centrelled forcign 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__
[ENY CORP26553832+3]]
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Exhibit E-1
to
General Motors Term Loan Agreement
Form of Opinion of Weil, Gotshal & Manges LLP

SeeTah 5.

(INVCORP264 925824
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Exhibit E-2
to
General Motors Term Loan Agreement

Form of Opinion of Martin I. Darvick, Esq.

SeeTab 6.

(ENYOORP:2649258v24]]
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Exhibit F-1
to
General Motors Term Loan Agreement

Form of Collateral Value Certificate

[INVOORP26492 58v2 4]
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(FORM OF]
COLLATERAL VALUE CERTIFICATE

Dated: [ o]

This Collateral Value Certificate (thi's “Certificate™) is delivered pursuant to
Section 5.02[(b)][(c)] of the Tenn Loan Agreement, dated as of November 29, 2006 (as
amended, supplemented or otherwise modified from fime to fime, the “Credit Agreement™),
among General Motors Coporation, 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 def ned in the Credit Agreement and used herein shall have the
meanings given to thein in the Credit Agceement.

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

(1)  1am aduly authorized and acting Financy'al Officer of the Borrower.

(2)  Ihavereviewed and am familiar with the terms of the Credit Agreement
and the contents of thi's Certificate.

(3}  Asof [insert date of the last day of the fisca! period to which this
Certificate relates] (the “Measurement Date™), the Borrower is in
compliance with Section 6.04 of the Credit Agreement;

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

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

IN WITNESS WHEREOQF, 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 Reportiog
Period and Collatersl Value is equal to or greater than 300% of the Total Exposure as of the Measutement Date. If
the bracketed phrase cantiot be included because the Collateral Value is not ¢qual to or greater dian 300% of the
Total Exposure as of (he Measurement Dawc, then a statement as to such inability shalt be included.

[MNVOORP.2660689v4 )
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Exhibit F-2
to
General Motors Term Loan Agreement

Form of Summary Collateral Value Certificate

1{N YOORP2639258v7_4]]
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[FORM OF}
SUMMARY COLLATERAL VALUE CERTIFICATE

Dated: [ ]

This Swnmary Collateral Value Certifcate (thi's “Certificate™) is delivered
pursuant to Section 5.02(d} of the Tertn Loan Agreement, dated as of November 29, 2006 (as
amended, supplemented or otherwise moditied from tinie to time, the “Credit Agreement”),
among General Motors Corporation, as the Borrower. Saturn Coiperation, as a Guarantor, the
Lenders named therein and JPMorgan Chase Bank, N.A., as Administrative Agent. Unless
otherwise defined herein, tentns 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 Bowrower.

(2)  Thavereviewed and am familiar with the tenns of the Credit Agreement
and the contents of this Certificate.

(3)  Asof[insert date of the last day of the fiscal quarter to which this
Certificute relates] (the “Mcasurcment Datc™):

(@)  theBorroweris in compliance with Section 6.04 of the Credit
Agreement; and

M) the Collateral Value is equal te or greater than 300% of the Towal
Exposure as of the Measurement Date.

IN WIINESS WHEREOF, the undersigned has set forth [his][her] nan:e as of the
date set ferth above.

GENERAL MOTORS CORPORATION,

by

Name:
Tiile:

(INYCORP:2660244v¢ ]
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FIRST AMENDMENT
TO TERM LOANAGREEMENT

FIRST AMENDMENT dated as of March 4, 2009 (the “Amendment™) to lhe
TERM LOAN AGREEMENT. dated as of November 29, 2006, among GENERAL MOTORS
CORPORATION, a Dclaware corporation (the “Borrower™), SATURN CORPORATION. a
Delaware corporat:on (the “Guarantor™), JPMORGAN CHASE BANK, N.A.. a national banking
corporation, as Adminisiative Agent {in such capacity, thc “Agent") and the several financial
institutions from time to time party thereto as lenders (the “Lenders™).

WITNESSETRH:

WHEREAS, the Borrower, the Guarantor, the Lenders and the Agent arc parties to that
certain Term Loan Agreement. dated as of November 29, 2006 {as in cffcct on the date hercof.
the “Loan Agreement™); and

WHEREAS, the Borrower and thc Guarantor have requested that, subject to the
occurrence of the Effective Date {as hereinafter defined in Paragraph 14 below). the Lenders
agrce to aimend the Loan Agrecment as set forth in Article 1l hereof, all subject to and upon the
terms and conditions set forth herein.

N@ W, THERLFORE, the paities hereto hereby agree as follows:

ARTICLEF 1. Definitions

1. As used herein, all terms that are defined in the Loan Agreement allcr giving
effectto this Amendment shall have the same meanings herein.

ARTICLE If. Amendment

2 Amendment to Sectien I.0l. Sectien 1.01 of the Loan Agreement is hereby
emended as follows:

(a} by adding the following new definitions in appropriate alphabetical order:

“Additienal US Government Debt™ Indebtedness under any credit lacility
(other than the US'I' Loan Agreement and any Permitied Refinancing
Document) provided to the Borrower or any of its Subsidiaries by any US
Governmental Authority to the extent such credit facility is securcd by any
asscts securing any obligarioos under the UST Loan Documents,

“Additional US Government Debt Document™: the agrecments.
instruments and other documents executed in connection with the
incurrence of any Additional US Government Debt. including, without
limitation. any agseements or documents relating to Liens securing such
Additional US Government Debt.

D:31/@032158.12:
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“Collateral Report™: a report in substantially the forin of, and containing
the intormation called for by, Exhibit -3,

L1

Equity Interests™: any and all shares of), interests in, paiticipations in or
other equivalents (however designated) of capital stock of a corporation.
any and all equivalent ownership interests in a Person (other than a
corporation) and any and all warrants, rights or options to purchase any of
the foregoing.

“First Amendment Effective Date™ March 4, 2009.

“Non-US Governmental Authorities”: any Persen who is not directly or
indirectly owned or controlled by one or more US Governmental
Authorities. For the puiposcs of this definition. “control” means the
possession ofihe power 1o direct or cause the dircction of the management
and policies of such Person, whether through the ownership of voting
securities, by contract or otherwise.

€

‘Permitted Refinancing Debt™: any Indcbtedness issued in exchange for,
or the net proceeds of which are used to extend, refinance, renew, replace.
defcase, discharge orrefund the UST Loans or any Additional US
Government Dicbt (a “ref nancing™), in each case, to the extent such
Indebtedness is secured by any assews securing any ebligations under the
UST Loan Agrecment.

“Permitted Refinancing Documents”; the agreements, instruments and
other documents executed in connection with the incurrence of any
Permitted Ref nancing Debt, including, without limitation, any agrcements
or documents relating to the Liens securing such Permitted Rettnancing
Debt.

“Prepavment Amount™: as defined in the definition of “Prepayment
Pcrcentagc”.

“Prepayment Percentage™: with respect 10 a required prepayment of Loans
pursuant te Section 6.03, a percentage that is aqual 10 (i) thc amownt of the
applicable Sub ject Debt Tranche propostd to be voluntarily prepaid (the
“Prepayment Amount”) divided by (ii} the principal amount outstanding
of such Sub ject Debt Tranche (prior to giving effect 10 such prepayment).

“Restricted Pavments™ with respect to any Person, collectively, all direct
or indircct cash dividends or other cash distributions on. and all cash
payments for. the purchase, redemption. defeasance or retircment or other
acquisition for value of, any class of Equity InteresLs issued by such
Person. whetlier such securities are now or may hereafier be authorized or
outstanding, and any distribution in rcspect of any of the foregoing.
whether direcily or indirecily.

RS

DBI62662158 t2
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“Subject Debt Documents™: the UST Loan Documents. Permittcd

Refinancing Documenss and Additronal US Government D¢bt Documents.

“Subject Debt Tranche': the commitmcnts and provisions related to
extensions of credit made under any Subject Debt Bocuments (including
any revelving credit facility (whether or not funded)), in each case that arc
designated and constitute a separate class of commitments and/or
extensions of credit (including, without limitation, with respect 1o voting
rights) under such Subject Debt Documents, as applicable. and. if no such
designation is inade thereunder. thc commitments and provisions rclated to
all extensions of credit made under such Subject Bebt [Jocuments, as
applicable,

“US Governmental Authority™: any Governmental Authority located in the
United States of America.

“UST Loar Agreement™: the Loan and Security Agceement, daved as of
December 31, 2008, between the Borrower, as borrower, the guarantors
party thereto and the United States Department of the Treasury. as lender.
as thc samc may from time to time be amended (including, without
limitation, to increase the principal amount thereunder}, restated,
modif.ed. supplcinented or otherwise refinanced or replaced with
*eonitted Refinancing Dcbi.

*UST l.oan Documents™: collectively, {a) the UST Loan Agreement and
(b) the other agreecments. instruments and other documents executed in
connection with the UST Loan Agreement.

“UST loans™: the foans made pursuantto the UST Loan Agreement.
(b)  byresiating the definition of *ABR” to read in its entirety as follows:

for any day, a rate per annum (rounded upwards, i f nccessary, to the next
1/16 of 1%) e4ual to the greatest of (a) the Prime Rate in effect on such
day, (b) the Federal Funds Eficctive Rate in eflect on such day plus 1/2 of
1% and (c) the one munth Eurodollar Rate in effect on such day plus 1%.
L€ tor any reason the Agent shall have determined {swvhich determination
shall be conclusive absent manifest crror) that it is unable to ascertain the
Federal Funds Effective Rate for any reason. the ABR shall be determined
without regard to clause (b) ofthe first sentence of this definition until the
circumstances giving risc to such inability no longer exist. Any change in
the ABR due toa change in the Prime Rate, the Federal Funds Effective
Ratc or the onc month Eurodollar Rate shall be effective as of the opening
ofbusiness on the effective day of such change in the Prime Rate. the
Federal Funds Eftective Rate or the one month Eurodollar Raic.

cespectively.”

DUI/62692158.12 3
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(c) by restating the detinition of “Applicable Margin™ (o read in its entirety as
follows:

“with respcct te any ABR Loan. 5.00% per annum, and. with respcct to
any Eurodollar Loan, 6.00% per annum.™

(d) by inserting the following new sentence at the end of the definition of
“Eurodollar Rate™:

“Notvvithstanding the foregoing. at no time shall the “Eurodollar Rate” be
a rate thal is less than 2.00% per annum.”; and

) by inserting the fellowing clause atthe end of the delinition of *Majority
Lenders™

. provided that if at any time the Borrower or any ofits Subsidiaries holds
any portion ofthc outstanding Loans, such Loans that are so held by the
Rorrower or any of its Subsidiaries shall be deemed not (o be outstanding
{and such holder shall for these purposes be deemed not to be a “'l.ender”)
for purposes of dexcrmining L.enders that hold more than $0% of the
outstanding Loans.™.

3 Amendment to Section 2.09(d). Subsection 2.09(d) of the Loan Agreement is
hereby amended by: (i} deleting the percentage “2%” in clausc (iii)(x) and inserting the
percentage “5%™ in lieu thereof; and (ii) deleting the percentage “2%” in clause (iii)(y) and
inserting the percentage “5%” in licu thereof.

4. Amendment to Article II. Aiticlc Il of the Loan Agreement is hercby amended by
inserting the tellowing new text as Section 2.19 thersof:

“Section 2.19. Increased Interest Ralcs. If (a)(x) the interest ratc
applicable to any Subject Debt Tranche under any Permitted Retinancing
Documents or Additional US Govemment DebL Documents. at a tine
when more than 50% of such Subject Debt Tianche is held by Person(s)
which arc. in each case, a Non-US Governmental Authority, is greater
than the highest rate applicable to any Sub jcct Debt Tranche under thc
UST Luan Ducuments immediately prior to the incurrencc of such Subject
Debt Tranche under any Permitted Refinancing Documents or Additional
US Govemment Debt Documents, or (y) the UST loan Agrecment is
amcnded. supplcmented or othenwvise modilied 1o increase {(or eff eclively
increase) the interest rate applicable to any Subject Debt Tranche under
the UST Loan Documents at a time when morc than 50% of such Sub ject
Debt Tranche is held by Person(s) which are, i cach case, a Non-US
Governmema! Authority, and (b) the aggregate principal amoum of all
Subject Debt Tranches satisfying sub-clause (x) or (y) in clause (a) abovc
is equal to or greater than S1.000,000,000, then the interest rates on the
Loans shall bec automatically increased to the extent necessaty (if at all) so
that the [.oans bear interest at a rate equal to thc weighted average intcrest

D3162642158 12 4
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rate applicable 10 all Subject Debt Tranches having interest rates greater
than that in effect under the UST Loan Agrcement on the First
Amendment Effective Date (calculated assuining that any revolving credit
facility is fully drawn), as determined in good faith by the Agent in
consultation with the Borrower, Upon the effectiveness of any such
increase in the interest rate, the del nitions ot ** Applicable Margin™ shall
be deemed 1o be amended to reflect such increase.”.

B Amendment to Section 5.01(a). Subsection 5.01(a) of the Loan Agreement is
hereby amended by inserting the fellowing new text at the end of the parenthetical clausc
appearing therein:

*; provided that the requirement that such reports not include a “going
concern’ or like qualifiication or exception shall not be applicablc to such
reparts provided for the fiscal year ended December 31. 2008”.

6. Amendment to Section 5.02. Sectien 5.02 of the L.oan Agreement is hereby
amended by inserting the following new clauses (e) and (f) immediately following clause (d)
thereof:

“(e) Furnish tothe Agent, for delivery to each Lender, within 15 Business
Days after the date on which the Borrower is required to file Foim 10-Q or
Form 10-K with the Securities Exchange Commissien (after giving effect
10 any grace periods or extensions available under the applicable
Securities and Exchange Commission regulations or, if earlier, within 15
Business Days alter Ihe date such Form 10-9 or Fonn 10-X is aclually so
filed, but in any event within 75 days aficr the end of the Bairower's
applicable fiscal quarter or 110 days after the end ef the Borrower's
applicable fiscal year (as the case may be)), a Collateral Report, as ol the
last date of the fiscal quaiter or Fscal year covered by the financial
statements so delivered. which Collateral Repor: shall be accompanied by
a ceriificate executed by a Financial Officer of the Borrower as to the
accuracy ol the contents thereol,

(f) Furnish the Agent, for delivery to each Lender, promptly after the
consurnmation of any Disposition of Collateral (other than Dispositions of
Collateral with a book value not exceeding $75,000,800 in the aggrepaie
during the current [iscal quaiter), a certificase of a Finaicial @iTiccr of the
Bowrower setting forth the Collateral Value. aficr giving effect to such
Dispositions.”

7. Amendment to Ar:icle V. Article V of the Loan Apreement is hereby amended
by inserting Lhe following new Llext as Section 5.07 thereof:

“Section_3.07. Notices. (a) Promptly, but in any event within {0 days
thereof, give notice 10 the Agent of the occurrence of any “Event of
Default”. as defined in the VST Loan Agreement, any Pennitted

DBI/62642184.02 S
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Refinancing Documents or any Additional US Government Debt
Documents; and (b) prompily. but in any event within 15 days thereof.
give notice 10 the Agent of the occurrence of any ““Termination Event™. as
defined in the UST Loan Agrecment. any Permiwted Rclinancing
Documents or any Additional US Government Debt Documents.™.

8. Amerdment lo Subsection 6.02(b)(xi). Subsection 6.02(b)(xi) of thc Loan

Agreement is hereby amnended by restating it 1o read in its entirety vo read as !ollows:

*(xi) any Licn consisting of rights reserved 1o or vested in any
Govemment Authority by any stattory provision; provided, that no such
Lien may secure any Indebledness;™.

9, Amendment to Subsoction 6.03(h). Subsection 6.03(b) of thc Loan Agreement is
heteby amendzd by cestaring it Lo read in its entirety 10 read as follows:

“(b) the Borrower shall apply an amount in cash equat to the Attributable
Indebtedness in respect of such arrangement 1o the retircment (other than
any mandatory rclirement or by way of payment al maturity), within {80
days of the effective date of any such asrangement. of Indcbledness of the
Berrower or any Manufacturing Subsidiary (other than Indebtedness
owned by the Borrower or any Manufacturing Subsidiary) which by s
terms matures 4t or is extendible or renewable at the option ot the obligor
to a date more: than (wclve months after the date of the creation of such
Indebtedness; provided that in the case of any such arrangement that
relates 10 any Collateral, the Indebtedness to be retired in accordance with
this Section 6.03(b) shall bc Loans hereunder and such retircment shall
occur within 30 days afler the eff ective date ofany such arrangement.”

10, Amendment to Section 6.04. Section 6.04 of the Loan Agreement is hercby
amended by delcting the refercnce to ~*2.50™ and inserting “3.25 in tieu thercof.

Il.  Amendment to Article VI. Article VI of the Loan Agreement is hercby amended

by:
@) inserting the following ncw tcx1 as Section 6.03 thereof:

“Section 6.0S, f Permitted Refinancing Dcbl.  The
Borrower will net, and will net permit any Subsidiary to, optionally
prepay, repurchase, redcem or otherwise optionally salisfy or dclease with
cash any Subjcct Debt Tranche (a “Prepavment™), if on the date of such
Prepaymcnt morc than 50% of such Subject Debt Trunche is held by
Person{s) which arc Non-US Govemmental Authorities. uniess the
Borrower shall simultaneously ratably prepay the Loans in an amount
equal 10 the lesser of {x) the Prepayment Amount and (y) an amount equal
1o she Precpaymeni Perocntage of the Loans then outstanding; provided that
the foregoing rcquircment shall not apply 1o any prepayment of any
Subject Debt Tranche that is a revolving facility so long as the

VOI62642158.12 6
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commitmenis under such facility are not permanenity rcduced or
xnninalcd as a result of such prepayment.”; and

(b)  inserting the following new text as Section 6.06 thereof:

“Section 6.06. Restricted Payments. Such Lean Party will not make
Restricted Payments unless such Restricted Payments arc permiticd by or
consented 1o under eaci Subject Debt Document.”

12. Amundment 10 Anticle VI, Article_ VIl of the i.0an Agreement is hercby

amended by:

(a) inserting the following clause (i) immediately afier clause (h) thereof:

“or
(%) any “Event of Detault” (as defined in the UST Loan Agreement, any

Additional US Govcrnment Debt Documem or any Permitted Refinancing
Dacument) shalf have occurred and shail continue for 20 Business Days;™.

13,  Amendment to Loan Agreement. The Loan Agrcoment is hereby amended by
inserting a new Exhibit £-3 thereto in the fonn of Exhibit F-3 10 this Amendment, and by adding
to the “EXMIBITS™ portion of the Table of Contents a refercnce to “IF-3 — Form of Collateral
Repont”.

ARTICLEIIL

Miscellaneous

14,  Conditions to_Effectiveness. The amendments set focth in Article 11 of this
Amcndment shall not become eflective until the date (the 'Effective Date™) on which (A) this
Amendment shall have been execculcd by the Borrower, the Guarantor and the Lenders
constituting Majority lenders, and the Agent shall have received evidence rcasonably
satisfactory 10 it of such execution, (B) the Agent shall have received payment or recimbursement
of any and all fees. expenses and other amounts owed by the Borrower and the Guarantor
pursuanmt to the Loan Agreement (including, without [limitation, ieasonable leecs and
disbursements of counsel to the Agent) and fees owed 10 the Agent in connection with this
Amendment and (C) the Agentshall have reccived from the Borrower for the respective actount
of cach Lender that has executed and delivered 10 the Agent a signed countcrpant of this
Amendment at or prior 10 4:30 p.m. (New York City time) on Wednesday, March 4, 2009, an
aincndment fee equal 10 1wo peicent (2.00%) of the aggregate amount of such l.cnder’s Loans
outstanding al 4:30 p.m. on Wednesday, March 4, 2009.

15.  Limited Effcct. Except as expressly modified by this Amendment, each of the
Loan Documenis are iatified and confismed and are, and shafl continuc to dbe, in full force and
effect in accordance with their respective terms. Each Loan Party acknowledges and agrees that
such Loan Party is tsuly and justly indebied 10 the Lenders and the Agem for the Obligations,
without defense. counterclaim or offset of any kind, other than as provided in the Loan

DUIBI642158 12 ?
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Documents. and such Loan Party ratifies and rcaffirms the validity, cnforceability and binding
nature of such Obligations. The Borrower acknowledges and agrees that nothing in this
Amendment shall constitute an ind'ication of the Lenders’ willingness 10 ¢ersent 10 any other
amcndment or waiver of any othcr prov'ision of any of the L.oan Documcnis or a waiver of any
Default or Event of Default. Nothing contained in this Amcndmcent shall be construed as a
waiver of any righis the Agent or any Lender may have 10 object in any insolvency procecding
undcr the Bankrupicy Codc or otherwisc cither (x) 10 any action taken by any US Governmental
Authority or any other lender or securcd party under or in connection with the US'I" Loan
Documcnts, any Pennitted Refinancing Document or any Additional US Govermnent Bebt
Document, including the seeking by any such entity 10 providc “debtor-in possession” or similay
{inancing or of adequate protection ot (y) to the assertion by any such party of any of 1s rights
and rcmedics undcr any UST Loan Documcnt, any Pcrmiticd Refinancing Document or any
Additional US Govermmcnt Debt [3ocument in respect of obligations under the UST Loan
Documents. the Permined Refinancing Documents or the Additional US Government Debt
Documents, respectively or otherwy'se. Al rights of the Agent and each Lender as a sccured
creditor in any proceeding are expressly reserved.

16.  Representations and Warranties. Each Loan Party rcprescnts and warrants 10 the

Lendcrs. %0 inducc the Lendcers to enter into this Amendment, that (a) no Default or Event of
Default (inctuding any Default or Event of Wefault resulting from failure 1o comply with Section
6.02 of th¢ Loan Agrccment) cxists on the datc hereof, (b) cach of thc reprcsentations and
warrantics madc by any Loan Party in the Loan Agrecment and each other i.oan Nocument is
truc and corrcct in all material respects as of the date hereof cxcept where such representition or
warranty relates 1o a specific date, in which case such representation or warranly was truc and
cotrcct in all material respects as of sttch date and (c) no Licns have been granted by the Loan
Panics 10 securc the obligations under thc UST Loan Agrcement on any Collateral or any facility
or other real property on which any of the Collateral is installed or located.

17. Counterparts. This Amendment may be executed in any number of counterpans
2nd by the dif¥erent panies hereto in separate countetpans, each of which when so executed. and
dclivered shalt be deemed 10 be an original and alt of which 1aken 1ogether shall constituic but
one and thc same instcwment. A fax ¢copy or .pdf copy of a coumcrpart signanire page shall serve
as the functional cquivalcnt of a manually cxecuted copy for all purposes.

18.  Applicable Law. This Amendmem shalt be govermed by, and construed in
accordance with, the laws of thc State of New York.

[Signoture pages to follow|
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I WITNESS WHEREOF, the parties beeto have caused this Amendment 1o be
duly executed as of the day 20d the year first written.

BORROWER:
GENERAL MQTORS CORPORATION

GUARANTOR:

SATURN CORPORATION

By: H%—% E—_—'
Name: W"
Title: VieePresident

Signotuce Page (o Fitst Amendvont and Consent1o Term Loda Agtecment
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JPMDRGA;E]MSE BANK, N.A., as Agent
By:

Name: Richard W. Duker
Titic. Managing Director

Signature Page to First Amendment and Consent 1o Term [Loan Agreenent
DBI/62642158.10
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EXECUTION COPY

COLLATERAL AGREEMENT

among

GENERAL MOTORS CORPORATION,

SATURN CORPORATION

and

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

Dated as of November 29, 2006

[CS&M No. 6701-619]

[[NYCORP:2656491v10]]
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COLLATERAL AGREEMENT, dated as of November 29, 2006,
among General Motors Corporation (the “Borrower”); Saturn Corporation
(“Saturn”); and JPMORGAN CHASE BANK, N.A., as Administrative
Agent (in such capacity, the “Agent™).

WHEREAS, pursuant to the Term Loan Agreement dated as of the date hereof
among the Borrower, Saturn, the Lenders (as defined therein) and the Agent (as amended,
supplemented or otherwise modified from time to time, the “Credit Agreement”), the Lenders
have severally agreed to make term loans to the Borrower upon the terms and subject to the
conditions set forth therein;

WHEREAS, pursuant to Article [X of the Credit Agreement, the Subsidiary
Grantors (as defined below) have guaranteed all the Obligations (as defined below);

WHEREAS, each Subsidiary Grantor is a Subsidiary (as defined in the Credit
Agreement) of the Borrower and will derive substantial benefits from the extension of credit to
the Borrower pursuant to the Credit Agreement;

WHEREAS, it is a condition precedent to the obligations of the Lenders to make
their respective term loans to the Borrower under the Credit Agreement that the Grantors (as
defined below) shall have executed and delivered this Agreement to the Agent for the ratable
benefit of the Lenders;

NOW, THEREFORE, in consideration of the premises and to induce the Agent

and the Lenders to enter into the Credit Agreement and to induce the Lenders to make their
respective term loans to the Borrower thereunder, each Grantor hereby agrees as follows:

ARTICLE I

Defined Terms
SECTION 1.01. Definitions. (a) Unless otherwise defined herein, capitalized
terms defined in the Credit Agreement and used herein shall have the meanings given to them in
the Credit Agreement.

(b) The following terms shall have the following meanings:

“Agreement”: this Collateral Agreement, as the same may be amended,
supplemented or otherwise modified from time to time.

“Collateral”; as defined in Article II.
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“Documents”™: all “Documents” as such term is defined in Section 9-102 of the
UCC as in effect on the date of this Agreement.

“Equipment™: all “Equipment” as such term is defined in Section 9-102 of the
UCC as in effect on the date of this Agreement.

“Excluded Equipment and Fixtures™: all Equipment and Fixtures, now owned or
at any time hereafter acquired by any Grantor, which are not located at U.S. Manufacturing
Facilities; provided, that no Equipment or Fixtures now owned or at any time hereafter acquired
by any Grantor (a) located at a U.S. Manufacturing Facility or (b) transferred to a Non-U.S.
Manufacturing Property in violation of Section 4.06 shall constitute Excluded Equipment and
Fixtures.

“Fixtures™: all “Fixtures” as such term is defined in Section 9-102 of the UCC as
in effect on the date of this Agreement.

“Fixture Filing™: a “Fixture filing” as such term is defined in Section 9-102 of the
UCC as in effect on the date of this Agreement.

Commercial Code used in connection with a Fixture Filing.

“General Intangible™: a “General intangible” as such term is defined in
Section 9-102 of the UCC as in effect on the date of this Agreement.

“Grantors™ a collective reference to the Borrower and Saturn, 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 Credit Agreement and each other relevant
Loan Document, in each case by executing a joinder agreement in form and substance
reasonably acceptable to the Agent.

“Instrument™: an “Instrument” as such term is defined in Section 9-102 of the
UCC as in effect on the date of this Agreement.

“Non-U.S. Manufacturing Property”: any real property of a Grantor that is not
part of a U.S. Manufacturing Facility.

%

‘Obligations™: all obligations of any Grantor 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,
reorganization or like proceeding, relating to any Grantor, 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 Grantor 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 the Credit Agreement, any other Loan Document or any other document made,
delivered or given in connection therewith, whether on account of principal, interest,
reimbursement obligations, fees, indemnities, costs, expenses or otherwise.
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“Perfection Certificate: the certificate attached hereto as Exhibit A.

“Proceeds™: all “Proceeds” as such term is defined in Section 9-102 of the UCC
as in effect on the date of this Agreement.

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

“Subsidiary Grantor™: each Grantor that is a Subsidiary of the Borrower.

“UCC”: the Uniform Commercial Code as from time to time in effect in the State
of New York; provided, however, that, in the event that, by reason of mandatory provisions of
law, any of the attachment, perfection or priority of the Agent’s and the Secured Parties’ security
interest in any Collateral is governed by the Uniform Commercial Code as in effect in a
jurisdiction other than the State of New York, the term “UCC” shall mean the Uniform
Commercial Code as in effect in such other jurisdiction for purposes of the provisions hereof

relating to such attachment, perfection or priority and for purposes of definitions related to such
provisions.

“U.S. Manufacturing Facility””: (a) any plant or facility of a Grantor listed on
Schedule 1, including all related or appurtenant land, buildings, Equipment and Fixtures, and (b)
any plant or facility of a Grantor, including all related or appurtenant land, buildings, Equipment
and Fixtures, acquired or leased by a Grantor after the date hereof which is located within the
continental United States of America and at which manufacturing, production, assembly or
processing activities are conducted.

SECTION 1.02. Other Definitional Provisions. (a) The words “hereof”,
“herein”, “hereto” 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 or Section references are to the Articles and Sections of this Agreement, unless
otherwise specified.

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

(c) Where the context requires, terms relating to the Collateral or any part
thereof, when used in relation to a Grantor, shall refer to such Grantor’s Collateral or the relevant
part thereof.

ARTICLE II

Grant of Security Interest

Each Grantor hereby assigns and transfers to the Agent, its permitted successors
and assigns, and hereby grants to the Agent, its permitted successors and assigns, for the benefit
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of the Secured Parties, a security interest in, all of the following assets and property now owned
or at any time hereafter acquired by such Grantor or in which such Grantor now has or at any
time in the future may acquire any right, title or interest (collectively, the “Coillateral”), as
collateral security for the prompt and complete payment and performance when due (whether at
the stated maturity, by acceleration or otherwise) of the Obligations:

(a) all Equipment and all Fixtures, other than Excluded Equipment and Fixtures;

(b) all Documents and General Intangibles attributable solely to Equipment or
Fixtures, other than Excluded Equipment and Fixtures;

(c) all books and records pertaining solely to Equipment or Fixtures (or Proceeds
or products of Equipment or Fixtures), in each case, other than Excluded Equipment and
Fixtures (or Proceeds or products thereof); and

(d) to the extent not otherwise included in foregoing clauses, all Proceeds and
products of any and all of the foregoing;

provided that, notwithstanding any of the other provisions set forth in this Article II, this
Agreement shall not constitute a grant of a security interest in any asset or property to the extent
that:

(i) such grant of a security interest is prohibited by any Requirement of
Law of a Governmental Authority or requires a consent not obtained of any
Govermmental Authority pursuant to such Requirement of Law;

(i1) such asset or property is subject to a Lien permitted under clause (vii)
of Section 6.01(b) of the Credit Agreement and the grant of a security interest in
such asset or property is prohibited by, or constitutes a breach or default under or
requires any consent not obtained under, any contract, agreement, instrument or
document creating such Lien or evidencing or governing the Indebtedness secured
by such Lien; or

(iii) in the case of any assets consisting of rights under a contract,
agreement, instrument or other document, such grant of a security interest is
prohibited by, or constitutes a breach or default under or results in the termination
of or requires any consent not obtained under, such contract, agreement,
instrument or other document;

except, in each case, to the extent that such Requirement of Law or the term in such contract,
agreement, instrument or document providing for such prohibition, breach or default or resulting
in such termination or requiring such consent is ineffective under applicable law or is severable
(in which case, to the extent severable, the security interest created by this Agreement shall
attach immediately to any portion of such asset or property that does not result in any of the
foregoing consequences, including, without limitation, any Proceeds of such asset or property);
provided, further, that the security interest created by this Agreement shall attach immediately to
such asset or property at such time as such attachment shall have been consented to by the
applicable Person or shall no longer be prohibited or constitute such a breach or default or result

[[NYCORP:2656491v10]}

JPMCB-CSM-0000118



09-00504-mg Doc 1141-2 Filed 11/28/18 Entered 11/28/18 18:03:10 Exhibit B
Pg 9 of 48

in such a termination. The security interest granted hereunder is granted as security only and
shall not subject the Agent or any other Secured Party to any obligation or liability of any
Grantor with respect to or arising out of the Collateral.

ARTICLE III

Representations and Warranties

To induce the Agent and the Lenders to enter into the Credit Agreement and to
perform their obligations thereunder, each Grantor hereby represents and warrants to the Agent
and each Secured Party that:

SECTION 3.01. No Other Liens; Title. Except for the security interest granted to
the Agent for the benefit of the Secured Parties pursuant to this Agreement and any other Liens
permitted to exist on the Collateral by the Credit Agreement, the Collateral is owned by such
Grantor free and clear of any Lien. Such Grantor (a) is the record and beneficial owner of the
Collateral pledged by it pursuant to this Agreement and (b) has rights in and title to the Collateral
owned by it, and has full power and authority to grant to the Agent the security interest granted
hereunder.

SECTION 3.02. Perfected First Priority Liens. The security interests granted
pursuant to this Agreement (a) will constitute valid perfected security interests in all of the
Collateral in favor of the Agent, for the benefit of the Secured Parties, as collateral security for
the Obligations, in the case of all Collateral in which a security interest may be perfected by
filing a financing statement under the UCC, upon the filing of the UCC financing statements
specified in the Perfection Certificate and (b) are prior to all other Liens on the Collateral, except
for Liens which have priority over the Agent’s Liens on the Collateral by operation of law or are
otherwise permitted under the Credit Agreement, including, in the case of any Collateral that is a
Fixture that is installed or located at any real property that is not covered by a Fixture Filing

Financing Statement, rights of any holder (other than any Grantor) of a recorded interest in such
real property.

SECTION 3.03. Perfection Certificate. The Perfection Certificate has been duly
prepared and completed and the information set forth therein, including in the schedules thereto,
is correct and complete in all material respects as of the date hereof.

ARTICLE IV

Covenants

Each Grantor covenants and agrees with the Agent and the Secured Parties that,
from and after the date of this Agreement until the Obligations shall have been indefeasibly paid
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in full, unless the requisite Lenders (as required by Section 10.01 of the Credit Agreement)
otherwise consent:

SECTION 4.01. Delivery of Instruments. If any amount payable under or in
connection with any of the Collateral shall be or become evidenced by any Instrument, such
Instrument shall be immediately delivered to the Agent, duly indorsed in a manner satisfactory to
the Agent, to be held as Collateral pursuant to this Agreement.

SECTION 4.02. Maintenance of Insurance. Such Grantor will maintain, with
financially sound and reputable companies, insurance policies insuring the Equipment, consistent
with past practice or otherwise as it considers appropriate.

SECTION 4.03. Maintenance of Perfected Security Interest: Further
Documentation. (a) Such Grantor shall maintain the security interest created by this Agreement
as a perfected security interest having at least the priority described in Section 3.02 and shall
defend such security interest against the claims and demands of all Persons whomsoever, subject
to the rights of such Grantor under the Loan Documents to dispose of the Collateral.

(b) At any time and from time to time, upon the written request of the Agent, and
at the sole expense of such Grantor, such Grantor will, to the extent it is required to do so under
the Credit Agreement, including under Section 5.05 thereof, and within the time period provided
therein, duly execute and deliver, and have recorded, such further instruments and documents
and take such further actions as the Agent may reasonably request that are necessary for the
purpose of obtaining or preserving the full benefits of this Agreement and of the rights and
powers herein granted, including, without limitation, (i) filing any financing or continuation
statements (including Fixture Filing Financing Statements) under the UCC (or other similar
laws) in effect in any jurisdiction with respect to the security interests created hereby and (ii) in
the case of any other relevant Collateral, taking any actions necessary to enable the Agent to
obtain “control” (within the meaning of the applicable UCC) with respect thereto.

SECTION 4.04. Changes in Name, etc. Such Grantor will not, except upon 10
days’ prior written notice to the Agent, (i) change its jurisdiction of organization or the location
of its chief executive office from that referred to in the Perfection Certificate or (ii) change its
name. Following any such change, upon the Agent’s written request such Grantor shall deliver
to the Agent all additional financing statements or other documents reasonably requested by the
Agent to maintain the validity, perfection and priority of the security interests provided for
herein.

SECTION 4.05. Retention of Liability. Such Grantor shall remain liable to
observe and perform all the conditions and obligations to be observed and performed by it under
each contract, agreement or instrument relating to the Collateral, all in accordance with the terms
and conditions thereof.

SECTION 4.06. Certain Transfers of Equipment and Fixtures. The Grantors
shall not transfer any Equipment or Fixture to a Non-U.S. Manufacturing Property, except (a) in
the ordinary course of business or (b) for a business purpose of the Borrower and its Subsidiaries
(as determined in good faith by the Borrower) and not primarily for the purpose of (i) reducing
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the security for the Obligations or (ii) making such Equipment or Fixture available to other
creditors.

ARTICLE V

Remedial Provisions

SECTION 5.01. Proceeds to be Turned Over to Agent. If an Event of Default
shall be continuing, all Proceeds received by any Grantor consisting of cash, checks and other
near-cash items shall be held by such Grantor in trust for the Agent and the Secured Parties,
segregated from other funds of such Grantor, and shall, forthwith upon receipt by such Grantor,
be turned over to the Agent in the exact form received by such Grantor (duly indorsed by such
Grantor to the Agent, if required). All Proceeds received by the Agent hereunder shall be held
by the Agent in an account maintained under its sole dominion and control. All Proceeds while
held by the Agent (or by such Grantor in trust for the Agent and the Secured Parties) shall
continue to be held as collateral security for all the Obligations and shall not constitute payment
thereof until applied as provided in Section 5.02.

SECTION 5.02. Application of Proceeds. At such intervals as may be agreed
upon by the Borrower and the Agent, or, if an Event of Default shall be continuing, at any time at
the Agent’s election, the Agent may apply all or any part of Proceeds constituting Collateral in
payment of the Obligations in accordance with Section 2.12(c) of the Credit Agreement.

SECTION 5.03. Other Remedies. If an Event of Default shall be continuing, the
Agent, on behalf of the Secured Parties, may exercise any or all of the following rights and
remedies, in addition to all other rights and remedies granted to them in this Agreement and in
any other instrument or agreement securing, evidencing or relating to the Obligations and all
rights and remedies of a secured party under the UCC or any other applicable law:

(a) Without limiting the generality of the foregoing and in each case subject to
any applicable law, the Agent, without demand of performance or other demand,
presentment, protest, advertisement or notice of any kind (except any notice required by
law referred to below) to or upon any Grantor or any other Person (all and each of which
demands, defenses, advertisements and notices are hereby waived), may in such
circumstances, with or without legal process, take possession of the Collateral and
without liability for trespass enter any premises where the Collateral may be installed or
located for the purpose of taking possession of or removing the Collateral, and forthwith
collect, receive, appropriate and realize upon the Collateral, or any part thereof, and/or
may forthwith sell, lease, assign, give option or options to purchase, or otherwise dispose
of and deliver the Collateral or any part thereof (or contract to do any of the foregoing),
in one or more parcels at public or private sale or sales, at any exchange, broker’s board
or office of the Agent or any Secured Party or elsewhere upon such terms and conditions
as it may deem advisable and at such prices as it may deem best, for cash or on credit or
for future delivery without assumption of any credit risk; provided that the relevant
Grantor shall be provided with a written notice with respect to the taking of any such
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action. Subject to any applicable law, the Agent or any Secured Party shall have the right
upon any such public or private sale or sales to purchase the whole or any part of the
Collateral so sold. Each such purchaser at any sale of Collateral shall hold the property
sold absolutely, free from any claim or right on the part of any Grantor, and each Grantor
hereby waives (to the extent permitted by law) all right of redemption, stay and appraisal
which such Grantor now has or may at any time in the future have under any rule of law
or statute now existing or hereafter enacted. Each Grantor further agrees, at the Agent’s
written request, to assemble the Collateral and make it available to the Agent at places
which the Agent shall reasonably select, whether at such Grantor’s premises or
elsewhere. As an alternative to exercising the power of sale herein conferred upon it, the
Agent may proceed by a suit or suits at law or in equity to foreclose this Agreement and
to sell the Collateral or any portion thereof pursuant to a judgment or decree of a court or
courts having competent jurisdiction or pursuant to a proceeding by a court—appointed
receiver. Any sale pursuant to the provisions of this Section shall be deemed to conform
to the commercially reasonable standards as provided in Section 9-610(b) of the UCC or
its equivalent in other jurisdictions.

(b) The Agent shall apply the net proceeds of any action taken by it pursuant to
this Section, after deducting all reasonable costs and expenses of every kind incurred in
connection therewith or incidental to the care or safekeeping of any of the Collateral or in
any way relating to the Collateral or the rights of the Agent and the Secured Parties
hereunder, including, without limitation, reasonable attorneys’ fees and disbursements, to
the payment in whole or in part of the Obligations in accordance with Section 2.12(c) of
the Credit Agreement, and only after such application and after the payment by the Agent
of any other amount required by any provision of law, including, without limitation,
Section 9-615(a)(3) of the UCC, need the Agent account for the surplus, if any, to any
Grantor.

(c) To the extent permitted by applicable law, each Grantor waives all claims,
damages and demands it may acquire against the Agent or any Secured Party arising out
of the exercise by them of any rights hereunder. If any notice of a proposed sale or other
disposition of Collateral shall be required by law, such notice shall be deemed reasonable
and proper if given at least 10 days before such sale or other disposition.

SECTION 5.04. Deficiency. Each Grantor shall remain liable for any deficiency
if the proceeds of any sale or other disposition of the Collateral are insufficient to pay its
Obligations and the fees and disbursements of any attorneys employed by the Agent or any
Secured Party to collect such deficiency.

ARTICLE VI
The Agent

SECTION 6.01. Agent’s Appointment as Attorney-in-Fact, etc. (a) Effective
upon the occurrence of an Event of Default, each Grantor hereby irrevocably constitutes and
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appoints the Agent and any officer or agent thereof, with full power of substitution, as its true
and lawful attorney-in-fact with full irrevocable power and authority in the place and stead of
such Grantor and in the name of such Grantor or in its own name, for the purpose of carrying out
the terms of this Agreement, to take any and all appropriate action and to execute any and all
documents and instruments which may be necessary or desirable to accomplish the purposes of
this Agreement, and, without limiting the generality of the foregoing, each Grantor hereby gives
the Agent the power and right, on behalf of such Grantor, without notice to or assent by such
Grantor, to do any or all of the following:

(1) in the name of such Grantor or its own name, or otherwise, take
possession of and indorse and collect any checks, drafts, notes, acceptances or
other instruments for the payment of moneys due with respect to any Collateral
and file any claim or take any other action or proceeding in any court of law or
equity or otherwise deemed appropriate by the Agent with respect to any
Collateral;

(i) pay or discharge taxes and Liens levied or placed on or threatened
against the Collateral, effect any repairs or any insurance called for by the terms
of this Agreement and pay all or any part of the premiums therefor and the costs
thereof;

(iii) execute, in connection with any sale provided for in Section 5.03, any
indorsements, assignments or other instruments of conveyance or transfer with
respect to the Collateral; and

(iv) (A) direct any party liable for any payment under any of the
Collateral to make payment of any and all moneys due or to become due
thereunder directly to the Agent or as the Agent shall direct; (B) ask or demand
for, collect, and receive payment of and receipt for, any and all moneys, claims
and other amounts due or to become due at any time in respect of or arising out of
any Collateral; (C) sign and indorse any invoices, freight or express bills, bills of
lading, storage or warehouse receipts, drafts against debtors, assignments,
verifications, notices and other documents in connection with any of the
Collateral; (D) commence and prosecute any suits, actions or proceedings at law
or in equity in any court of competent jurisdiction to collect the Collateral or any
portion thereof and to enforce any other right in respect of any Collateral;

(E) defend any suit, action or proceeding brought against such Grantor with
respect to any Collateral; (F) settle, compromise or adjust any such suit, action or
proceeding and, in connection therewith, give such discharges or releases as the
Agent may deem appropriate; and (G) generally, sell, transfer, pledge and make
any agreement with respect to or otherwise deal with any of the Collateral as fully
and completely as though the Agent were the absolute owner thereof for all
purposes, and do, at the Agent’s option and such Grantor’s expense, at any time,
or from time to time, all acts and things which the Agent deems necessary to
protect, preserve or realize upon the Collateral and the Agent’s and the Secured
Parties’ security interests therein and to effect the intent of this Agreement, all as
fully and effectively as such Grantor might do.
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Anything in this Section to the contrary notwithstanding, the Agent agrees that it will not
exercise any rights under the power of attorney provided for in this Section unless an Event of
Default shall have occurred and be continuing,

(b) During the occurrence of an Event of Default, if any Grantor fails to perform
or comply with any of its agreements contained herein, the Agent, at its option, but without any
obligation so to do, may perform or comply, or otherwise cause performance or compliance, with
such agreement.

(c) The expenses of the Agent incurred in connection with actions undertaken as
provided in this Section, together with interest thereon at a rate per annum equal to the highest
rate per annum at which interest would then be payable on any category of past due ABR Loans
under the Credit Agreement, from the date of payment by the Agent to the date reimbursed by
the relevant Grantor, shall be payable by such Grantor to the Agent on demand.

(d) Each Grantor hereby ratifies all that said attorneys shall lawfully do or cause
to be done by virtue hereof. All powers, authorizations and agencies contained in this
Agreement are coupled with an interest and are irrevocable until this Agreement is terminated
and the security interests created hereby are released.

SECTION 6.02. Duty of Agent. The Agent’s sole duty with respect to the
custody, safekeeping and physical preservation of the Collateral in its possession, under Section
9-207 of the UCC or otherwise, but subject to any applicable law, shall be to deal with it in the
same manner as the Agent deals with similar property for its own account. Subject to any
applicable law, neither the Agent, any Secured Party nor any of their respective officers,
directors, employees or agents shall be liable for failure to demand, collect or realize upon any of
the Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise
dispose of any Collateral upon the request of any Grantor or any other Person or to take any
other action whatsoever with regard to the Collateral or any part thereof. Subject to any
applicable law, the powers conferred on the Agent and the Secured Parties hereunder are solely
to protect the Agent’s and the Secured Parties’ interests in the Collateral and shall not impose
any duty upon the Agent or any Secured Party to exercise any such powers. Subject to any
applicable law, the Agent and the Secured Parties shall be accountable only for amounts that they
actually receive as a result of the exercise of such powers, and neither they nor any of their
respective officers, directors, employees or agents shall be responsible to any Grantor for any act
or failure to act hereunder, except for their own gross negligence or willful misconduct.

law, each Grantor authorizes the Agent to file or record financing statements (including Fixture
Filing Financing Statements) and other filing or recording documents or instruments with respect
to the Collateral without the signature of such Grantor in such form and in such offices as the
Agent determines appropriate to perfect the security interests of the Agent under this Agreement.
Notwithstanding anything to the contrary contained herein or in any other Loan Document, (a)
with regard to any Fixture Filing Financing Statement related to any U.S. Manufacturing Facility
that is not a Material Facility, the cost (if any) of generating the real property description used in
such Fixture Filing Financing Statement shall be at the expense of the Secured Parties and (b)
with respect to the perfection of the security interest created hereby in property of the types
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included in the description of the Collateral which is acquired after the Funding Date, or which is
owned by a Loan Party that becomes a Loan Party after the Funding Date, the Grantors shall not

be liable for the expenses incurred in taking actions that are inconsistent with Section 5.05 of the
Credit Agreement.

SECTION 6.04. Authority of Agent. Each of the Grantors and the Agent
acknowledges that the rights and responsibilities of the Agent under this Agreement with respect
to any action taken by the Agent or the exercise or nonexercise by the Agent of any option,
voting right, request, judgment or other right or remedy provided for herein or resulting or
arising out of this Agreement shall, as between the Agent and the Secured Parties, be governed
by the Credit Agreement and by such other agreements with respect thereto as may exist from
time to time among them, but, as between the Agent and the Grantors, the Agent shall be
conclusively presumed to be acting as agent for the Secured Parties with full and valid authority
so to act or refrain from acting, and no Grantor shall be under any obligation, or entitlement, to
make any inquiry respecting such authority.

ARTICLE VII

Miscellaneous

SECTION 7.01. Amendments in Writing. None of the terms or provisions of this
Agreement may be waived, amended, supplemented or otherwise modified except in a writing
signed by all parties hereto in accordance with Section 10.01 of the Credit Agreement.

SECTION 7.02. Notices. All notices, requests and demands to or upon the Agent
or any Grantor hereunder shall be effected in the manner provided for in Section 10.02 of the
Credit Agreement.

SECTION 7.03. No Waiver by Course of Conduct: Cumulative Remedies.
Neither the Agent nor any Secured Party shall by any act (except by a written instrument
pursuant to Section 7.01), delay, indulgence, omission or otherwise be deemed to have waived
any right or remedy hereunder or to have acquiesced in any Default or Event of Default. No
failure to exercise, nor any delay in exercising, on the part of the Agent or any Secured Party,
any right, power or privilege hereunder shall operate as a waiver thereof. No single or partial
exercise of any right, power or privilege hereunder shall preclude any other or further exercise
thereof or the exercise of any other right, power or privilege. A waiver by the Agent or any
Secured Party of any right or remedy hereunder on any one occasion shall not be construed as a
bar to any right or remedy which the Agent or such Secured Party would otherwise have on any
future occasion. The rights and remedies herein provided are cumulative, may be exercised
singly or concurrently and are not exclusive of any other rights or remedies provided by law.

SECTION 7.04. Enforcement Expenses; Indemnification. (a) Each Grantor
agrees to pay or reimburse the Agent and each Secured Party for all its reasonable costs and
expenses reasonably incurred in collecting against such Grantor and enforcing any rights under
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this Agreement, including, without limitation, the reasonable fees and disbursements of counsel
to the Agent and the Secured Parties.

(b) Subject in all respects to Section 2.15 of the Credit Agreement, each Grantor
agrees to pay, and to save the Agent and the Secured Parties harmless from, any and all liabilities
with respect to, or resulting from any delay in paying, any and all stamp, excise, sales or other
taxes which may be payable by such Grantor or determined to be payable with respect to any of
the Collateral or in connection with any of the transactions contemplated by this Agreement.

(c¢) Each Grantor agrees to pay, and to save the Agent and the Secured Parties
harmless from, any and all liabilities, obligations, losses, damages, penalties, actions, judgments,
suits, costs, expenses or disbursements of any kind or nature whatsoever with respect to the
execution, delivery, enforcement, performance and administration of this Agreement to the
extent the Borrower would be required to do so pursuant to Section 10.05 of the Credit
Agreement.

(d) The agreements in this Section shall survive repayment of the Obligations and
all other amounts payable under the Credit Agreement and the other Loan Documents.

SECTION 7.05. Successors and Assigns. This Agreement shall be binding upon
the successors and assigns of each Grantor and shall inure to the benefit of the Agent and the
Secured Parties and their successors and assigns; provided that no Grantor may assign, transfer
or delegate any of its rights or obligations under this Agreement without the prior written consent
of the Agent and, to the extent required by Section 10.01 of the Credit Agreement, the Lenders.

SECTION 7.06. 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.

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 7.08. Section Headings. The Article and Section headings used in this
Agreement are for convenience of reference only and are not to affect the construction hereof or
be taken into consideration in the interpretation hereof.

SECTION 7.09. Integration. This Agreement, the Fee Letter and the other Loan
Documents to which any Grantor is party represent the complete agreements of the parties hereto
and the Secured Parties with respect to the subject matter hereof and thereof, and there are no
promises, undertakings, representations or warranties by any Grantor, the Agent or any Secured
Party relative to subject matter hereof and thereof not expressly set forth or referred to herein or
therein.
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SECTION 7.10. 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 7.11. Submission to Jurisdiction: Waivers. (a) Each Grantor 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 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 party hereto may otherwise have to bring any action or
proceeding relating to this Agreement in the courts of any jurisdiction.

(b) Each Grantor 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.

(c) Each Grantor hereby irrevocably and unconditionally agrees that service of
process in any such action or proceeding may be effected by mailing a copy thereof by registered
or certified mail (or any substantially similar form of mail), postage prepaid, to such Grantor at
its address referred to in Section 10.02 of the Credit Agreement or at such other address of which
the Agent shall have been notified pursuant thereto. Nothing in this Agreement will affect the
right of any party to this Agreement to serve process in any other manner permitted by law.

(d) Each Grantor waives, to the maximum extent not prohibited by law, any right
it may have to claim or recover in any legal action or proceeding referred to in this Section any
special, exemplary, punitive or consequential damages.

SECTION 7.12. Acknowledgements. Each Grantor hereby acknowledges that:

(a) it has been advised by counsel in the negotiation, execution and delivery of
this Agreement and the other Loan Documents to which it is a party;

(b) neither the Agent nor any Secured Party has any fiduciary relationship with or
duty to any Grantor arising out of or in connection with this Agreement or any of the
other Loan Documents, and the relationship between the Grantors, on the one hand, and
the Agent and Secured Parties, on the other hand, in connection herewith or therewith is
solely that of debtor and creditor; and
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(c) no joint venture is created hereby or by the other Loan Documents or
otherwise exists by virtue of the transactions contemplated hereby among the Secured
Parties or among the Grantors and the Secured Parties.

SECTION 7.13. Releases. (a) In addition to the provisions of Section 10.12 of
the Credit Agreement, at such time as the outstanding Obligations shall have been indefeasibly
paid in full, the Collateral shall be released from the Liens created hereby, and this Agreement
and all obligations (other than those expressly stated to survive such termination) of the Agent
and each Grantor hereunder shall terminate, all without delivery of any instrument or
performance of any act by any party, and all rights to the Collateral shall revert to the Grantors.
At the request and sole expense of any Grantor following any such termination, the Agent shall
deliver to such Grantor any Collateral held by the Agent hereunder, and execute and deliver to
such Grantor such documents as such Grantor shall reasonably request to evidence such
termination.

(b) Upon any Permitted Transfer of any Collateral, or upon the effectiveness of
any written consent to the release of the security interest granted hereunder in any Collateral
pursuant to Section 10.01 of the Credit Agreement, such security interest in such Collateral shall
be automatically released. In connection with such release, the parties hereto shall comply with
Section 10.12 of the Credit Agreement.

SECTION 7.14. 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 7.15. Additional Grantors. Upon the 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 Grantor hereunder and a Guarantor under and as defined in the
Credit Agreement, such Subsidiary shall become a Grantor hereunder with the same force and
effect as if originally named as a Grantor herein. The execution and delivery of any such
instrument shall not require the consent of any other party hereto. The rights and obligations of
each Grantor hereunder shall remain in full force and effect notwithstanding the addition of any
new Grantor as a party to this Agreement.

[remainder of page intentionally blank; signature page is next page]
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to
be duly executed and delivered as of the date first above written.

GENERAL MOTORS CORPORATION, as a
Grantor,

by

Tesonn  [hleds
Nate: ” tewesa. =, W \asho
Title: ©SS USRS “Trepsn M0

SATURN CORPORATION, as a Grantor,

by

Name:
Title:

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

by

Name:
Title:

[SIGNATURE PAGE TO GENERAL MOTORS COLLATERAL AGREEMENT]
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IN WITNESS WoHEREOF, each of the undersigned has caused this Agreement to
be duly executed and delivered as of the date first above written.

GENERAL MOTORS CORPORATION, as a
Grantor,

by

Name:
Title:

SATURN CORPORATION, as a Grantor,

\ Vin.Legdauk

Title: Genprel Wé nissor and

Vice Presdent

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

by

Name:
Title:

[SIGNATUR_=E PAGE TO GENERAL MOTORS COLLATERAL AGREEMENT]
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to
be duly executed and delivered as of the date first above written.

GENERAL MOTORS CORPORATION, as a
Grantor,

by

Name:
Title:

SATURN CORPORATION, as a Grantor,

by

Name:
Title:

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

Name:

Title: RICHARD W. DUKER
MANAGING DIRECTOR

[SIGNATURE PAGE TO GENERAL MOTORS COLLATERAL AGREEMENT]
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Schedule 1
to
General Motors Collateral Agreement
Num Facility City State
1 GM ASSEMBLY ARLINGTON ARLINGTON X
2 GM ASSEMBLY BOWLING GREEN BOWLING GREEN KY
3 GM ASSEMBLY DETROIT HAMTRAMCK DETROIT MI
4 GM ASSEMBLY FAIRFAX KANSAS CITY KS
5 GM ASSEMBLY FLINT FLINT MI
6 GM ASSEMBLY FORT WAYNE FORT WAYNE IN
7 GM ASSEMBLY JANESVILLE JANESVILLE WI
8 GM ASSEMBLY LANSING DELTA TOWNSHIP LANSING MI
9 GM ASSEMBLY LANSING GRAND RIVER LANSING MI
10 GM ASSEMBLY LORDSTOWN LORDSTOWN OH
11 GM ASSEMBLY MORAINE DAYTON OH
12 GM ASSEMBLY ORION LAKE ORION MI
13 GM ASSEMBLY PONTIAC EAST PONTIAC MI
14 GM ASSEMBLY SATURN WILMINGTON WILMINGTON DE
15 GM ASSEMBLY SHREVEPORT SHREVEPORT LA
16 GM ASSEMBLY WENTZVILLE WENTZVILLE MO
17 GM MFD AMT (SAMCO) NEW HUDSON MI
18 GM MFD FLINT FLINT MI
19 GM MFD FLINT TOOL & DIE FLINT MI
20 GM MFD GRAND BLANC GRAND BLANC MI
21 GM MFD GRAND RAPIDS WYOMING MI
22 GM MFD INDIANAPOLIS INDIANAPOLIS IN
23 GM MFD LANSING REGIONAL STAMPING LANSING MI
24 GM MFD LORDSTOWN LORDSTOWN OH
25 GM MFD MANSFIELD MANSFIELD OH
26 GM MFD MARION MARION IN
27 GM MFD PARMA PARMA OH
28 GM MFD PONTIAC PONTIAC MI
29 GM MFD SHREVEPORT SHREVEPORT LA
30 GM POWERTRAIN ALLISON BALTIMORE WHITE MARSH MD
31 GM POWERTRAIN BAY CITY BAY CITY MI
32 GM POWERTRAIN BEDFORD BEDFORD IN
33 GM POWERTRAIN DEFIANCE DEFIANCE OH
34 GM POWERTRAIN FLINT ENGINE SOUTH FLINT MI
35 GM POWERTRAIN LIVONIA LIVONIA MI
36 GM POWERTRAIN MASSENA MASSENA NY
37 GM POWERTRAIN PARMA PARMA OH
38 GM POWERTRAIN ROMULUS ENGINE ROMULUS MI
39 GM POWERTRAIN TOLEDO TOLEDO OH
40 GM POWERTRAIN TONAWANDA BUFFALO NY
41 GM POWERTRAIN WARREN TRANSMISSION WARREN MI
42 GM POWERTRAIN WILLOW RUN YPSILANTI MI
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Exhibit A
to
General Motors Collateral Agreement

Perfection Certificate
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PERFECTION CERTIFICATE

Dated: November 29, 2006

Reference is made to the Collateral Agreement dated as of the date hereof (as
amended, supplemented or otherwise modified from time to time, the “Agreement”), among
GENERAL MOTORS CORPORATION (the “Borrower””), SATURN CORPORATION, as a
Guarantor (the “Guarantor” and, together with the Borrower, the “Grantors’) and JPMORGAN
CHASE BANK, N.A., as Administrative Agent (in such capacity, the “Agent™). Capitalized
terms used but not defined herein have the meanings assigned in the Agreement referred to
therein.

The Borrower hereby certifies to the Agent and each other Secured Party as
follows:

1. Names.

(a) The exactlegal name of each Grantor, as such name appears in its filed
organizational documents, is as follows:

General Motors Corporation
Saturn Corporation

(b) Set forth below is each other legal name each Grantor has had in the past five
years, together with the date of the relevant change:

None

(c) Except as set forth below, no Grantor has changed its identity or corporate
structure in any way within the past five years. Changes in identity or corporate
structure would include mergers, consolidations and acquisitions, as well as any
change in the form, nature or jurisdiction of organization.

There has been no change in identity or corporate structure of the Guarantor, but
as of November 11, 2005, the Guarantor became a wholly-owned subsidiary of
On Star Corporation, which is itself a wholly-owned subsidiary of the Borrower.

(d) Set forth below is the Organizational Identification Number issued by the
jurisdiction of formation of each Grantor:

General Motors Corporation: 0056825
Saturn Corporation: 2055433

[[NYCORP:2654654]]

JPMCB-CSM-0000136



09-00504-mg Doc 1141-2 Filed 11/28/18 Entered 11/28/18 18:03:10 Exhibit B
Pg 27 of 48

2. Current Locations.

(a) The chief executive office of each Grantor is located at the address set forth
opposite its name below:

Grantor Mailing Address County

General Motors 300 Renaissance Center Wayne
Corporation Detroit, MI 48265-3000

Saturn Corporation 300 Renaissance Center Wayne

Detroit, MI 48265-3000

(b) The jurisdiction of formation of each Grantor is set forth opposite its name below:

Grantor Jurisdiction of Formation
General Motors Corporation Delaware
Saturn Corporation Delaware

(c) Attached hereto as Schedule 2(c) is a schedule setting forth, with respect to each
U.S. Manufacturing Facility, (a) the address thereof (including the county), (b) the
exact name of the Person that owns such property as such name appears in its
certificate of incorporation or other organizational document, (c) if different from
the name identified pursuant to clause (b), the exact name of the current record
owner of such property reflected in the records of the filing office for such property
identified pursuant to the following clause and (d) the filing office in which a
Fixture Filing Financing Statement with respect to such property must be filed or
recorded in order for the Agent to obtain a perfected security interest in the fixtures
located thereon.

3. Lien Search Repotts.

(a) Lien search reports have been obtained with respect to each Grantor from the
Secretary of State of Delaware and, with regard to Federal and state tax liens only,
the Department of State of Michigan.

(b) With respect to each U.S. Manufacturing Facility listed on Schedule 3 hereto, lien
search reports have been obtained (or will be obtained by such later date as agreed
to by the Agent) in the local real property filing of fice applicable to such U.S.
Manufacturing Facility. Each such search report covers the entire parcel or parcels
of real property upon which the U.S. Manufacturing Facility to which it relates is
located.

4. UCC Filings. Financing statements in substantially the form of Schedule 4 hereto have been
prepared for filing in the proper Uniform Commercial Code filing office in the jurisdiction in

[[NYCORP:2654654]]
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which each Grantor is organized and, to the extent listed in Schedule 5 with regard to any Fixture
Filing Financing Statement, in the proper local jurisdiction.

5. Schedule of Filings. Attached hereto as Schedule 5 is a schedule setting forth, with respect to
the filings described in Section 4 above, each such filing and the filing office in which such filing
is to be made.

[remainder of page intentionally blank]
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Schedule 3
to Perfection Certificate of General Motors

List of U.S. Manufacturing Facilities Searched

Num | Facility Name City County State
1 GM ASSEMBLY ARLINGTON ARLINGTON TARRANT TX
2 GM ASSEMBLY BOWLING GREEN BOWLING GREEN | WARREN KY
3 GM ASSEMBLY DETROIT HAMTRAMCK DETROIT WAYNE MI
4 GM ASSEMBLY FAIRFAX KANSAS CITY WYANDOTTE KS
5 GM ASSEMBLY FLINT FLINT GENESEE MI
6 GM ASSEMBLY FORT WAYNE FORT WAYNE ALLEN IN
7 GM ASSEMBLY JANESVILLE JANESVILLE ROCK WI
8 GM ASSEMBLY LANSING DELTA TOWNSHIP | LANSING EATON MI
9 GM ASSEMBLY LANSING GRAND RIVER LANSING INGHAM MI
10 GM ASSEMBLY LORDSTOWN LORDSTOWN TRUMBULL OH
11 GM ASSEMBLY MORAINE DAYTON MONTGOMERY OH
12 GM ASSEMBLY ORION LAKE ORION OAKLAND MI
13 GM ASSEMBLY PONTIAC EAST PONTIAC OAKLAND MI
14 GM ASSEMBLY SATURN WILMINGTON WILMINGTON NEW CASTLE DE
15 GM ASSEMBLY SHREVEPORT SHREVEPORT CADDO LA
16 GM ASSEMBLY WENTZVILLE WENTZVILLE SAINT CHARLES MO
17 GM MFD AMT (SAMCO) NEW HUDSON OAKLAND MI
18 GM MFD FLINT FLINT GENESEE MI
19 GM MFD FLINT TOOL & DIE FLINT GENESEE MI
20 GM MFD GRAND BLANC GRAND BLANC GENESEE MI
21 GM MFD GRAND RAPIDS WYOMING KENT MI
22 GM MFD INDIANAPOLIS INDIANAPOLIS MARION IN
23 GM MFD LANSING REGIONAL STAMPING LANSING EATON MI
24 GM MFD LORDSTOWN LORDSTOWN TRUMBULL OH
25 GM MFD MANSFIELD MANSFIELD RICHLAND OH
26 GM MFD MARION MARION GRANT IN
27 GM MFD PARMA PARMA CUYAHOGA OH
28 GM MFD PONTIAC PONTIAC OAKLAND MI
29 GM MFD SHREVEPORT SHREVEPORT CADDO LA
30 GM POWERTRAIN ALLISON BALTIMORE WHITE MARSH BALTIMORE MD
31 GM POWERTRAIN BAY CITY BAY CITY BAY MI
32 GM POWERTRAIN BEDFORD BEDFORD LAWRENCE IN
33 GM POWERTRAIN DEFIANCE DEFIANCE DEFIANCE OH
34 GM POWERTRAIN FLINT ENGINE SOUTH FLINT GENESEE MI
35 GM POWERTRAIN LIVONIA LIVONIA WAYNE MI
36 GM POWERTRAIN MASSENA MASSENA SAINT LAWRENCE | NY
37 GM POWERTRAIN PARMA PARMA CUYAHOGA OH
38 GM POWERTRAIN ROMULUS ENGINE ROMULUS WAYNE MI
39 GM POWERTRAIN TOLEDO } TOLEDO LUCAS OH
40 GM POWERTRAIN TONAWANDA BUFFALO ERIE NY
41 GM POWERTRAIN WARREN TRANSMISSION | WARREN MACOMB MI
42 GM POWERTRAIN WILLOW RUN YPSILANTI WASHTENAW MI

[[NYCORP:2654654]]
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Schedule 4
to Perfection Certificate of General Motors

Specimen UCC Financing Statements to be Filed

[[NYCORP:2654654]]
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS ifront and back) CAREFULLY

UCC Filings

A.NAME & PHONE OF CONTACT AT FILER [optional]
800-828-0938

41 State Street
Suite 600
Albany, NY 12207

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

National Corporate Research

| melissa@nationalcorp.com

-

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1.DEBTOR'S EXACTFULLLEGAL NAME-insertonlyane debtorname(1a or 1b) -donotabbreviate orcombinenames

1a. ORGANIZATION'S NAME

OR

GENERAL MOTORS CORPORATION

1b. INDIVIDUAL'SLASTNAME

FIRST NAME MIDDLE NAME SUFFIX
1c. MAILINGADDRESS CITY STATE |POSTAL CODE COUNTRY
300 RENAISSANCE CENTER DETROIT Ml 48265-3000 USA
1d. SEENSTRUCTIONS ADDL INFO RE |1e. TYPE OF ORGANIZATION 1f. JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID#, ifany
ORGANIZATION :
EAEANS |Corporation Delaware | [T

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only ane debtor name (2a or 2b) - do not abbreviate or combine names

2a. ORGANIZATION'S NAME

OR

2b. INDIVIDUAL'S LAST NAME

FIRST NAME

MIDDLE NAME

SUFFIX

2c. MAILING ADDRESS

CITY

STATE |POSTAL CODE

COUNTRY

2d. SEEINSTRUCTIONS
ORGANIZATION
DEBTOR

ADD'L INFO RE IZe. TYPE OF ORGANIZATION

2f. JURISDICTION OF ORGANIZATION

2g. ORGANIZATIONAL ID#, if any

[Tnone

3.SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P)-insertonly one secured party name(3a or3b)

3a. ORGANIZATION'S NAME

JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

OR (35, INDIVIDUAL'S LAST NANE [FRST NAVE MIDDLE NAVE SUFFIX
3¢, MAILING ADDRESS Ty STATE [POSTAL CODE COUNTRY
P.O. BOX 2558 HOUSTON TX 77252 USA

4. This FINANCING STATEMENT covers the foflowing collateral:

THE ASSETS DESCRIBED ON ANNEX I ATTACHED HERETO AND INCORPORATED BY

REFERENCE HEREIN.

5. ALTERMATIVE DFESIGNATION [if applicable]:

LESSEE/LESSOR

CONSIGMEE/CONSIGNOR

BAILEE/BAILOR SELLER/BUYER AG. LIEN MNON-UCC FILING
AT
B, This FINANGING STATEMENT is ta be filed [for recard] {or recarded) in the REAL 7.Check to REQUEST SEARCH REPORT(S) on Lebtor(s)
ESTALE RELCURUS,  Atach Addendum if applicable] JADOTORAL =1 [optianal] All Debtors Orsbtor 1 Debtor 2
8. OPTICNAL ~ILER REFERENCE DATA F#176913
6701-619 -- DE - Secretary of State A#274606

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)
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This Annex I
consists of 4 pages
ANNEX I
TO

UCC-1 FINANCING STATEMENT

Debtor: General Motors Corporation
300 Renaissance Center
Detroit, Michigan 48265-3000
(the “Debtor”)

Secured Party: JPMorgan Chase Bank, N.A., as Administrative Agent
P.O. 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 at any time hereafter acquired (collectively, the
“Collateral™):

(D all Equipment and all Fixtures, other than Excluded Equipment and
Fixtures;

) all Documents and General Intangibles attributable solely to Equipment or
Fixtures, other than Excluded Equipment and Fixtures;

3) all books and records pertaining solely to Equipment or Fixtures (or
Proceeds or products of Equipment or Fixtures), in each case, other than
Excluded Equipment and Fixtures (or Proceeds or products thereof); and

@) to the extent not otherwise included in the foregoing clauses, all Proceeds
and products of any and all of the foregoing.

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

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

“Credit Agreement’: the term loan agreement, dated as of November 29, 2006,
among the Debtor, Saturn Corporation, the lenders party thereto and JPMorgan Chase Bank,
N.A., as administrative agent (as the same may be amended, supplemented or otherwise
modified from time to time).

“Documents”: all “Documents” as such term is defined in Section 9-102 of the
UCC as in effect on November 29, 2006.

[[NYCORP:2660674]]
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‘Cquipment™: all “Equipment” as such term is defined in Section 9-102 of the
UCC as in effect on November 29, 2006.

“Excluded Equipment and Fixtures™ all Equipment and Fixtures, now owned or
at any time hereafter acquired by the Debtor, which are not located at U.S. Manufacturing
Facilities; provided, that no Equipment or Fixtures now owned or at any time hereafter acquired
by the Debtor (a) located at a U.S. Manufacturing Facility or (b) transferred to a Non-U.S.
Manufacturing Property other than (i) in the ordinary course of business or (ii) for a business
purpose of the Debtor and its Subsidiaries (as determined in good faith by the Debtor) and not
primarily for the purpose of (1) reducing the security for the Obligations or (2) making such
Equipment and Fixtures available to other creditors, shall constitute Excluded Equipment and
Fixtures.

“Fixtures™: all “Fixtures” as such term is defined in Section 9-102 of the UCC as
in effect on November 29, 2006.

“General Intangible™: a “General intangible” as such term is defined in Section 9-
102 of the UCC as in effect on November 29, 2006.

“Govemmental 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 govemment including the
European Central Bank.

“Grantors™ a collective reference to the Debtor and Saturn Corporation, and each
other direct or indirect wholly-owned domestic Subsidiary of the Debtor that at the option of the
Debtor becomes a party to the Collateral Agreement, the Credit Agreement and each other
relevant Loan Document, in each case by executing a joinder agreement in form and substance
reasonably acceptable to the Agent.

“Lender™ each Lender party to the Credit Agreement.

“Lien™ anymortgage, pledge, lien, security interest, charge, statutory deemed
trust, conditional sale or other title retention agreement or other similar encumbrance.

“Loan’: aloan made by a Lender to the Debtor pursuant to the Credit Agreement.

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

part of a U.S. Manufacturing Facility.

“Note™: a promissory note, executed and delivered by the Debtor with respect to
the Loans, substantially in the form of Exhibit B to the Credit Agreement.

“Obligations™: all obligations of any Grantor in respect of any unpaid Loans and
any interest thereon (including interest accruing after the maturity of any Loan and interest

[[NYCORP:2660674]]
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accruing after the filing of any petition in bankruptcy, or the commencement of any insolvency,
reorganization or like proceeding, relating to any Grantor, 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 Grantor 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 the Credit Agreement, any other Loan Document or any other document made,
delivered or given in connection therewith, whether on account of principal, interest,
reimbursement obligations, fees, indemnities, costs, expenses or otherwise.

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

“Proceeds™ all “Proceeds” as such term is defined in Section 9-102 of the UCC
as in effect on November 29, 2006.

“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.

“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.

“UCC”: the Uniform Commercial Code as from time to time in effect in the State
of New York; provided, however, that, in the event that, by reason of mandatory provisions of
law, any of the attachment, perfection or priority of the Agent’s and the Secured Parties’ security
interest in any Collateral is governed by the Uniform Commercial Code as in effect in a
jurisdiction other than the State of New York, the term “UCC” shall mean the Uniform
Commercial Code as in effect in such other jurisdiction for purposes of the provisions hereof
relating to such attachment, perfection or priority and for purposes of definitions related to such
provisions.

“U.S. Manufacturing Facility”: (a) any plant or facility of a Grantor listed on
Schedule 1 hereto, including all related or appurtenant land, buildings, Equipment and Fixtures,
and (b) any plant or facility of a Grantor, including all related or appurtenant land, buildings,
Equipment and Fixtures, acquired or leased by a Grantor after the date hereof which is located
within the continental United States of America and at which manufacturing, production,
assembly or processing activities are conducted.

[[NYCORP:2660674]]
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Schedule 1
to Annex 1 to UCC-1 Financing Statement

Num Facility City State
1 GM ASSEMBLY ARLINGTON ARLINGTON TX
2 GM ASSEMBLY BOWLING GREEN BOWLING GREEN KY
3 GM ASSEMBLY DETROIT HAMTRAMCK DETROIT MI
4 GM ASSEMBLY FAIRFAX KANSAS CITY KS
5 GM ASSEMBLY FLINT FLINT MI
6 GM ASSEMBLY FORT WAYNE FORT WAYNE IN
7 GM ASSEMBLY JANESVILLE JANESVILLE WI
8 GM ASSEMBLY LANSING DELTA TOWNSHIP LANSING MI
9 GM ASSEMBLY LANSING GRAND RIVER LANSING MI
10 GM ASSEMBLY LORDSTOWN LORDSTOWN OH
11 GM ASSEMBLY MORAINE DAYTON OH
12 GM ASSEMBLY ORION LAKE ORION MI
13 GM ASSEMBLY PONTIAC EAST PONTIAC Ml
14 GM ASSEMBLY SATURN WILMINGTON WILMINGTON DE
15 GM ASSEMBLY SHREVEPORT SHREVEPORT LA
16 GM ASSEMBLY WENTZVILLE WENTZVILLE MO
17 GM MFD AMT (SAMCO) NEW HUDSON MI
18 GM MFD FLINT FLINT MI
19 GM MFD FLINT TOOL & DIE FLINT Ml
20 GMMFD GRAND BLANC GRAND BLANC MI
21 GM MFD GRAND RAPIDS WYOMING MI
22 GM MFD INDIANAPOLIS INDIANAPOLIS IN
23 GM MFD LANSING REGIONAL STAMPING LANSING MI
24 GM MFD LORDSTOWN LORDSTOWN OH
25 GM MFD MANSFIELD MANSFIELD OH
26 GM MFD MARION MARION IN
27 GM MFD PARMA PARMA OH
28 GM MFD PONTIAC PONTIAC MI
29 GM MFD SHREVEPORT SHREVEPORT LA
30 GM POWERTRAIN ALLISON BALTIMORE WHITE MARSH MD
31 GM POWERTRAIN BAY CITY BAY CITY MI
32 GM POWERTRAIN BEDFORD BEDFORD IN
33 GM POWERTRAIN DEFIANCE DEFIANCE OH
34 GM POWERTRAIN FLINT ENGINE SOUTH FLINT MI
35 GM POWERTRAIN LIVONIA LIVONIA Ml
36 GM POWERTRAIN MASSENA MASSENA NY
37 GM POWERTRAIN PARMA PARMA OH
38 GM POWERTRAIN ROMULUS ENGINE ROMULUS MI
39 GM POWERTRAIN TOLEDO TOLEDO OH
40 GM POWERTRAIN TONAWANDA BUFFALO NY
41 GM POWERTRAIN WARREN TRANSMISSION WARREN MI
42 GM POWERTRAIN WILLOW RUN YPSILANTI MI

[[NYCORP:2660674]]
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FOLLOW INSTRUCTIONS ifrant and back) CAREFULLY

Pg 41 of 48

A.NAME & PHONE OF CONTACT AT FILER [optional]

UCC Filings 800-828-0938

JB. SEND ACKNOWLEDGMENT TO: (Name and Address)

|§ational Corporate Research

41 State Street
Suite 600
Albany, NY 12207

| melissa@nationalcorp.com

=

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1.DEBTOR’S EXACT FULL LEGAL NAME-insertonlyone debtorname (1aor1b) -do notabbreviate orcombinenames

1a. ORGANIZATION'S NAME

SATURN CORPORATION

OR |95 INDIVIDUALSLASTNAME FIRST NAME MIDDLE NAME SUFFIX
7¢. MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY
300 RENAISSANCE CENTER DETROIT Ml 148265-3000 USA
1d. SEEINSTRUCTIONS ADD'L INFO RE ]1e. TYPE OF ORGANIZATION 1f. JURISDICTION OF ORGANIZATION 19. ORGANIZATIONAL ID #, ifany
ORGANIZATION :
DERTOR (Corporation {Delaware | [Tnone

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or combine names

2a. ORGANIZATION'S NAME

OR 2h. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
2¢. MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY
2d. SEEINSTRUCTIONS ADD'L INFORE i2e. TYPE OF ORGANIZATION 2f. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, if any
ORGANIZATION
DEBTOR | | | [Tone

3.SECURED PARTY'S NAME (orNAME of TOTALASSIGNEEof ASSIGNOR S/P) -inseitonlyonesecured paityname (3a or3b)

3a. ORGANIZATION'S NAME

JPMORGAN CHASE BANK, N.A., AS ADMINISTRATIVE AGENT

o 3b. INDIVIDUAL'S LAST NAME FIRSTNAME MIDDLE NAME SUFFIX
3c. MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY
P.O. BOX 2558 HOUSTON TX |77252 USA

4. This FINANCING STATEMENT covers the following collateral:

THE ASSETS DESCRIBED ON ANNEX I ATTACHED HERETO AND INCORPORATED BY

REFERENCE HEREIN.

5, ALTERNATIVE DESIGNATION [if applicablel: LESSEE/LESSOR CONSIGNEE/CONSIGNOR

BAILEE/BAILOR SELLER/BUYER AG. LIEN NOM-UCC FILING

i is FINANGING STATEMENT i3 t be hled [for record] [or recarded) in ihe %P\L ?,ail:lack o REQJEST SEARCH REPORTIS) on Debtor(s)
EST. Attach Add [if applicable | | FEE] [eptional} Al Debtars. Debtar 1 Debtor2

8. OPTIONAL FILER REFERENGCE DATA

6701-619 -- DE - Secretary of State

F#176916
A#274609

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCCH1) (REV. 05/22/02)
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This Annex I
consists of 5 pages
ANNEX I
TO

UCC-1 FINANCING STATEMENT

Debtor: Saturn Corporation
300 Renaissance Center
Detroit, Michigan 48265-3000
(the “Debtor™)

Secured Party: JPMorgan Chase Bank, N.A., as Administrative Agent
P.O. 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 at any time hereafter acquired (collectively, the
“Collateral”):

1) all Equipment and all Fixtures, other than Excluded Equipment and
Fixtures;

@) all Documents and General Intangibles attributable solely to Equipment or
Fixtures, other than Excluded Equipment and Fixtures;

3) all books and records pertaining solely to Equipment or Fixtures (or
Proceeds or products of Equipment or Fixtures), in each case, other than
Excluded Equipment and Fixtures (or Proceeds or products thereof); and

4) to the extent not otherwise included in the foregoing clauses, all Proceeds
and products of any and all of the foregoing.

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

“Collateral Agreement”: the collateral agreement, dated as of November 29, 2006,
among General Motors Corporation, the Debtor and JPMorgan Chase Bank, N.A., as
administrative agent (as the same may be amended, supplemented or otherwise modified from
time to time).

“Credit Agreement™ the term loan agreement, dated as of November 29, 2006,
among General Motors Corporation, the Debtor, the lenders party thereto and JPMorgan Chase
Bank, N.A., as administrative agent (as the same may be amended, supplemented or otherwise
modified from time to time).

“Documents”: all “Documents” as such term is defined in Section 9-102 of the
UCC as in effect on November 29, 2006.

[[NYCORP:2661435]]
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&

‘Equipment”: all “Equipment” as such term is defined in Section 9-102 of the
UCC as in effect on November 29, 2006.

“Excluded Equipment and Fixtures™ all Equipment and Fixtures, now owned or
at any time hereafter acquired by the Debtor, which are not located at U.S. Manufacturing
Facilities; provided, that no Equipment or Fixtures now owned or at any time hereafter acquired
by the Debtor (a) located at a U.S. Manufacturing Facility or (b) transferred to a Non-U.S.
Manufacturing Property other than (i) in the ordinary course of business or (ii) for a business
purpose of General Motors Corporation and its Subsidiaries (as determined in good faith by
General Motors Corporation) and not primarily for the purpose of (1) reducing the security for
the Obligations or (2) making such Equipment and Fixtures available to other creditors, shall
constitute Excluded Equipment and Fixtures.

“Fixtures”: all “Fixtures” as such term is defined in Section 9-102 of the UCC as
in effect on November 29, 2006.

“General Intangible”: a “General intangible” as such term is defined in Section 9-
102 of the UCC as in effect on November 29, 2006.

“Govemmental 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 govemment including the
European Central Bank.

“Grantors™ a collective reference to General Motors Corporation and the Debtor,
and each other direct or indirect wholly-owned domestic Subsidiary of General Motors
Corporation that at the option of General Motors Corporation becomes a party to the Collateral
Agreement, the Credit Agreement and each other relevant Loan Document, in each case by
executing a joinder agreement in form and substance reasonably acceptable to the Agent.

“Lender™ each Lender party to the Credit Agreement.

“Lien™ any mortgage, pledge, lien, security interest, charge, statutory deemed
trust, conditional sale or other title retention agreement or other similar encumbrance.

“Loan”: aloan made by a Lender to General Motors Corporation pursuant to the
Credit Agreement.

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

“Non-U.S. Manufacturing Property”™: any real property of a Grantor that is not
part of a U.S. Manufacturing Facility.

“Note™ a promissory note, executed and delivered by General Motors
Corporation with respect to the Loans, substantially in the form of Exhibit B to the Credit
Agreement.

[[NYCORP:2661435]]
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Obligations™: all obligations of any Grantor 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,
reorganization or like proceeding, relating to any Grantor, 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 Grantor 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 the Credit Agreement, any other Loan Document or any other document made,
delivered or given in connection therewith, whether on account of principal, interest,
reimbursement obligations, fees, indemnities, costs, expenses or otherwise.

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

“Proceeds™: all “Proceeds” as such term is defined in Section 9-102 of the UCC
as in effect on November 29, 2006.

“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.

“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.

“UCC”: the Uniform Commercial Code as from time to time in effect in the State
of New York; provided, however, that, in the event that, by reason of mandatory provisions of
law, any of the attachment, perfection or priority of the Agent’s and the Secured Parties’ security
interest in any Collateral is governed by the Uniform Commercial Code as in effect in a
jurisdiction other than the State of New York, the term “UCC” shall mean the Uniform
Commercial Code as in effect in such other jurisdiction for purposes of the provisions hereof
relating to such attachment, perfection or priority and for purposes of definitions related to such
provisions.

“U.S. Manufacturing Facility”: (a) any plant or facility of a Grantor listed on
Schedule 1 hereto, including all related or appurtenant land, buildings, Equipment and Fixtures,
and (b) any plant or facility of a Grantor, including all related or appurtenant land, buildings,
Equipment and Fixtures, acquired or leased by a Grantor after the date hereof which is located

[[NYCORP:2661435]]
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within the continental United States of America and at which manufacturing, production,
assembly or processing activities are conducted.

[[NYCORP:2661435])

JPMCB-CSM-0000155



09-00504-mg Doc 1141-2 Filed 11/28/18 Entered 11/28/18 18:03:10 Exhibit B

Pg 46 of 48
Page 5 of 5
Schedule 1
to Annex 1 to UCC-1 Financing Statement
Num Facility | City State
1 GM ASSEMBLY ARLINGTON ARLINGTON TX
2 GM ASSEMBLY BOWLING GREEN BOWLING GREEN KY
3 GM ASSEMBLY DETROIT HAMTRAMCK DETROIT MI
4 GM ASSEMBLY FAIRFAX KANSAS CITY KS
5 GM ASSEMBLY FLINT FLINT MI
6 GM ASSEMBLY FORT WAYNE FORT WAYNE IN
7 GM ASSEMBLY JANESVILLE JANESVILLE WI
8 GM ASSEMBLY LANSING DELTA TOWNSHIP LANSING MI
9 GM ASSEMBLY LANSING GRAND RIVER LANSING MI
10 GM ASSEMBLY LORDSTOWN LORDSTOWN OH
11 GM ASSEMBLY MORAINE DAYTON OH
12 GM ASSEMBLY ORION LAKE ORION MI
13 GM ASSEMBLY PONTIAC EAST PONTIAC MI
| 14 GM ASSEMBLY SATURN WILMINGTON WILMINGTON DE
15 GM ASSEMBLY SHREVEPORT SHREVEPORT LA
16 GM ASSEMBLY WENTZVILLE WENTZVILLE MO
17 GM MFD AMT (SAMCO) NEW HUDSON MI
18 GM MFD FLINT FLINT MI
19 GM MFD FLINT TOOL & DIE FLINT MI
20 GM MFD GRAND BLANC GRAND BLANC MI
21 GM MFD GRAND RAPIDS WYOMING MI
22 GM MFD INDIANAPOLIS INDIANAPOLIS IN
23 GM MFD LANSING REGIONAL STAMPING LANSING MI
24 GM MFD LORDSTOWN LORDSTOWN OH
25 GM MFD MANSFIELD MANSFIELD OH
26 GM MFD MARION MARION IN
27 GM MFD PARMA PARMA OH
28 GM MFD PONTIAC PONTIAC MI
29 GM MFD SHREVEPORT SHREVEPORT LA
30 GM POWERTRAIN ALLISON BALTIMORE WHITE MARSH MD
31 GM POWERTRAIN BAY CITY BAY CITY MI
32 GM POWERTRAIN BEDFORD BEDFORD IN
33 GM POWERTRAIN DEFIANCE DEFIANCE OH
34 GM POWERTRAIN FLINT ENGINE SOUTH FLINT MI
35 GM POWERTRAIN LIVONIA LIVONIA MI
36 GM POWERTRAIN MASSENA MASSENA NY
37 GM POWERTRAIN PARMA PARMA OH
38 GM POWERTRAIN ROMULUS ENGINE ROMULUS MI
39 GM POWERTRAIN TOLEDO TOLEDO OH
40 GM POWERTRAIN TONAWANDA BUFFALO NY
41 GM POWERTRAIN WARREN TRANSMISSION WARREN MI
42 GM POWERTRAIN WILLOW RUN YPSILANTI MI

[[NYCORP:2661435]]
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Schedule 5
to Perfection Certificate of General Motors

List of UCC Financing Statements to File

Gencral Motors Corporation Delaware Secretary of State
Saturn Corporation | UCC-1 | Delaware Secretary of State

[[NYCORP:2654654]]
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'COLLATERAL VALUE CERTIFICATE
Dated: April 4, 2007 ‘

This Collateral Value Ceruﬁcate (thls Cemflcatc ") is delivered pursuant to
Section 5.02(a) and Section 5.02(b) of the Term Loan\A\greeme-m dated as of November 29,
2006 (as amended. supplemented or otherwise modlﬁcdffomnmc to time, the “Credit
Agreement™), among General Motors Corporation, as the Borrowcr Saturn Corporation, as a
Guarantor, the Lenders named therein and JPMorgan Chaﬁsc\Ban\k, N.A., a5 Administrative
Agent. Unless otherwise defined herein, terms defined in thez Gredlt Agreement and used herein
shall have the meanings =iven to them in the Credit Agreement % . LN ™, \

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

W

S % (1) Iam aduly authorized and acting Financial Officer .‘bf' "ih\é Bon‘owcr

@ The financial statements included in GM’s Annual Report on Form 10-K
for the fiscal year ended December 31, 2006 were filed with th.c Securities
and Exchange Commission on March 15, 2007 (the ‘Fmancxal 3
Statements™). WOR

(3)  To the best of my knowledge, the Financial Statements present fajr}y 1na]]
material respects the financial condition and results of operations of'the .
Borrower and its consolidated subsidiaries for the period referred therein. - .

. (8)  To the best of my knowledge, during such period, each Loan Party has
“ . performed in all material respects all of its covenants and other
. agreements contained in the Credit Agreement and the other Loan
" Documents to be performed by it.

(5) - To the best of my knowledge, no Default or Event of Default has occurred
and is continuxing.

(6) X héve reviewed and am familiar with the terms of the Credit Agreement
and the contents of this Certificate,

(1) As of December 31%, 2006 (the “Mecasurement Date”), the Borrower is in
compliance with Section 6.04 of the Credit Agreement.

(8) Attached hereto as '_E_;ihjb_i_t_é is a correct and complete computation of the
Collateral Value, as of the Measurement Date.

[N Y CORFZ660689v4:4434W | 1/23/06-03:30 p])
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N WTI NBS‘%*’W’HFR‘FOF the undersigned has set forth hernamie as of the date
set forth abovce. A
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SUMMARY COLLATERAL VALUE CERTIFICATE
Dated: May 18, 2007 RN

This Summary Collateral Valug Cefﬁfcﬁtc (this “Certificate™) is delivered
pursuant to Section 5.02(a) and Section 3.02(d) of Lhe\Term Loan Agreement, dated as of
November 29, 2006 (as amended, supplemented or otherw}se medified from time to time, the
“Credit Agreement™), among General Motors Cmporatxon\ A%, thc Bormrower, Saturmn Corporation,
as a Guaranior, the Lenders named therein and IP\/[oraan Chaﬁe BanL N.A,, as Administrative
Agent. Unless otherwise defined herein, terms defined in the, Crad1tAgreemenl and used herein
shall have the meanings given to thern in the Credit Ag greement.

N
-

\\_

N,

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

ST
L N
P

(1) Iam aduly authorized and acting Financial Of‘ficér.&\:it':ﬂl{:\ Borrower.

(2)  The financial staternents included in GM’s Quarterly .l"le\_"g‘vo:i—t_\én\_ TForm
10-Q for the fiscal quarter ended March 31, 2007 were filed.with the
Securities and Exchange Commission onr May &, 2007 (the \‘Fmanmal
Statements™). IR

. 3) To the best of my knowledge, the Financtal Statements present fa,trly m all
material respects the financial condition and resubts of operations of | th::
AN Borrower and its Subsidiaries for the period referred therein, T

SN RN

{8  To the best of my knowledge, during such period, each Loan Party has
w0 performed in all material respeets all of its covenants and other
. -agreemenis contained in the Credit Agreement and the other Loan
RN Documcnts to be performed by it

(5) "\_\‘To thc best of my knowledge, no Default or Event of Defanit has occurred
an d\\xs continuing.

(6) H héw_\e‘ rr:wcwed and am familiar with the terms of the Credit Agreement
and the contents of this Certificate.

(7Y  Asof March 31% 2007 {the “Measurement Date™):

{a) the Borrower isin compliance with Section 6.04 of the Credit
Apgreerent; and :

(b} the Collateral Value is equal 10 or greater than 300% of the Total
Exposure as of the Measnrement Date

FPRODUCED DY GEKERAT MOTORE TT.0 GMuunsnNoog
FHUDUITED PUREIIANT TO TROTICTIVE J4TER
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N WITNESS WHJFREOFihe undersigned has set forth her name as of the date
set forth above.

-,

W \\_ .
~_~GENERAL MOTORS CORPORATION,
\.\\\\ " ) '\\\"\\
R “
B s
~ Name: Teresa B. Hilado
“Title: " Assistant Treasurer
\\\ N \'\_.. \\\
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SUMMARY COLLATERAL VALUE CERTIFICATE

Dated: August 21, 2007

This Summunary Collateral Value Camﬁuate {this “Certificate™) is delivered
pursuant to Section 3.02{a) and Section 5.02(d) of the 'I.‘enn Loan Agreement, dated as of
November 29, 2006 (as amended, supplemented or ouxermse modified from time to time, the

“Credit Agreement”), among General Motors Corporanop a‘s thf: Borrower, Saturn Corporation,
as a Guarantor, the Lenders named therein and IPMorgan Chase Bank, N.A., as Administiative
Agent. Unlcss otherwise defined herein, terms defined in the (“redﬂAgreement and used herein
shall have the meanings given to them in the Credit A grccment

The undersignied hereby certifies, in the name and on beha}‘ﬁ of the Borrower, and
without assuming any personal liability therefor, that: NN

- .
A \\

.
-
-

{1) 1am a duly authorized and acting Pinancial Ofﬁcerof the Borrower

(2) The financial staterments included in GM’s Quarterly Repart :::n Form
10-Q for the fiscal guarter ended June 30, 2007 were filed. thh the
Securides and Exchange Commission on August 7, 2007 (the ‘Fm;mcml
Statemnents™). RN
. N (3 To the best of my knowledge, the Financial Statements present fai'rlyih é}l_
. material respects the financial condition and results of operations of | thc
SN Borrower and its Subsidiaries for the period referrsd therein. '

w4y, To the best of my knowledge, during such peried, cach Loan Party has
.. performed in all material respects all of its covenants and other
~. -agreements contained in the Credit Agreement and the other Loan
" Documents o be performed by it.

=) 'I‘o the best of my knowledge, ne Default or Event of Default bas occurred
and is continving.

{6) I have_:reﬁt_::_w:jcd and arp familiar with the terms of the Credit Agreement
and the contents of this Centificate.

{7) As of Juna'30tt.1',' 2007 {the “Measurement Date™):

(2) the Borrower is'in compliance with Section 6.04 of the Credit
Agreement; and -

(b)  the Collatera] Value is equal to or greater than 300% of the Total
Exposure as of the Measurernent Date

CUNE LIOERT 1AL PEODDLCED BY CGENERAT. MOTORS LS SHUUDDOLO0E
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IN WTTNESS WH.EREOF Ihe undersigned has set forth her name as of the date
set forth above.

o ekpaa  Blasy _
AN N:mﬁe‘ Teresa B. Hilado
Tltie_\ Asswtant TFreasurer
\
N AR .\\\\\ N
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SN .
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Dated: November 28, 2007

This Supmmary Collateral Value Cefﬁﬁt;atc\\(this “Certificate”) is delivered
pursuant to Section 5.02(a) and Section 5.02(d) of the Teon Loan Agresment, dated as of
November 22, 2006 (as amended, supplemented or otherw:tse\modlﬁed from time 1o time, the
“Credit Agreement™), among General Motors Corporation; as Ihe Borrower, Saturn Corporation,
as a Guarantor, the Lenders named therein and TPMorgan Chase. Bank N.A., as Administrative
Agent. Unless otherwise defined herein, terms defined in the C‘redlt Agreemevnt and used herein
shall have the meanings given 1o them in the Credit Agreement. \ N

.
RN D -,

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

{1) 1 am a duly authorized and acting Financial Officer of tﬂ‘e.'B éi-mwer

(2) The financial staternents included in GM’'s Quarterly Report on Form
) RN 10-Q for the fiscal quarter ended September 30, 2007 were filed. wlth the
N Securities and Exchange Commission on November 8, 2007 (the ~ .
RN “Financial Statements”). N

3 T the best of my knowledge, the Financial Statcments present fairly mal] "
- matenial respects the financial condition and results of operations of the ™.
Borrower and its Subsidiaries for the period referred therein.

“(4) ~._“To the best of my knowledge, during such period, each Loan Party has
- . performed in all material respects all of its covenants and ather
“agreements contained in the Credit Agreement and the other Loan
‘DQC'urhcnts to be performed by it.

(5) To 1he best of my knowledge, no Default or Event of Default has occurred
and is connnumg

6y  Ihave nevqud.and am familiar with the terms of the Credit Agreement
and the contents of this Certificate.

{7 As af September 3 O{h' 2007 {the *Measurement Date™}:

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

{b) the Collateral Value is equaJ to or greater than 300% of the Tutal
Exposure ag of the '\deasurament Date

CONFLDEMNITAL FRODUCED RY GENMERAL MOTORS TT.C GMUUULBULLICE
SRODUZELD PURELEATT Do PRl TECTIVE CRLER
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IN WITNESS WHEREOF the undersxgned has set forth her name as of the date
set forth above.,

o

\_ "

GENERAL MOTORS CORPORATION,

by ~ i
/ e / Ll do

'\\Naﬁiaf _Teresa B. Hilado
Tltlc . Asmstant Treasurer
\__\\\ \-\_. ..\\ \'\\..
. "\\\. ) ~_\\
[N CORPZEAI244y 3: 44 34W 1 1 E 20602 G il
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SUMMAR Y.COLLATERAL VALUE CERTIFICATE

Dated: March 17, 2008 N

This Summary Collateral Val::e Cemﬁ\cate (this ““Certificate™) is detiverad
pursuant to Section 5.02(a), 5.02(b} and Scctronﬁ 02(a), of the Term Loan Agreement, dated as
of November 29, 2006 (as amended, supplemented, ot othtrm se modified from time to time, the
“Credit Agreement") among General Motors Corporauon as the Borrower, Saturn Cotporation,
as a Guarantor, the Lenders named therein and ]PMorga\n\Chasg Bank, MN.A., as Admimsirative
Agent. Unless otherwise defined herein, terms defined in thc"C;fédit Agreement and used herein
shall have the meanings given to them in the Credit Agree%ent

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

(1)  Iam adulyauthorized and acting Financial Ofﬁ'c_;flt_gjf_:fh_;: Borrower.

{2)  The financial statements included in GM’s Annual Report on Form 10-K
for the fiscal quarter ended December 31, 2007 were filed with.the
Securities and Exchange Commission on February 28, 7008 (thc
“Financial Statements™). RN

(3)  To the best of my knowledge, the Financial Statements prest,ﬂt fzurly n all
N material respects the financial condition and results of operations of thc\
Borrower and its Subsidiaries for the penod referred thercin. _—

*.(4)  To the best of my knowledge, during such period, cach Loan Party has N
.« performed in all material respects all of its covenants and other )
. agreements contained in the Credit Agreement and the other Loan
\‘-\\\\Documents to be performed by it

(5j‘-\\;‘\__T¢f\;"thc best of my knowledge, no Default or Event of Default has oceurrest
: ._:'md.i"s continujng.
{6} I ha\re re\rlewed and am familiar with the terms of the Credit Agreement
and thc con{ents of this Certificate.
(7 Asof Decgmbeg 31%, 2007 (the “Measurctent Date™):

(a) the Bomrower ig in compliance with Section 6.04 of the Credit
Agrecment; and

(b) the Collateral Vé_l'uc'is equal to or greater than 300% of the Total
Exposure as of the Measurement Date

(8)  Attached hereto as Exhibit A 13 a correct and complete computation of the
Collateral Value, as of the Measurement Date.

PHODUCTD By UFNERAL MOTORS LLT GMOODOONN1Aa
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IN WITNESS WHERJ“OP the undersigned has set forth her name as of the date
set forth above. LT

(Ji:NJ:RAL MOTORS CORPORATION,

by . )
Na_{ne Teresa B. Hilzdo
\T it]e {!\.smstant Treasurer
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SUMMAR Y COLLATERAL VALUE CERTIFICATE

Dated: May 22, 2008

This Summary Collatcral Value Cermificate (this “Certificate”) is delivered
pursuant 16 Section 5.02(a) and Section 5.02(d) of'the, Term Loan Agreement, dated as of
November 29, 2006 (as amended, supplemented or athcr"m se¢ moctified from time to ume, the

“Credic Agreement™), among General Moators Corporation\as the Borrower, Satum 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 Cradlt Agxcgment and used herein
shall have the meanings given to them in the Credit A grcement

- \

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

\\ N \.

\ (1) I am a duly authorized and acting Financial OfﬁCf:‘..F_.bf_\.th;i‘BGITOW(’:r.

{2)  The financial statements included in GM’s Quarterty Report.on Form
10-Q for the fiscal quarter ended March 31, 2008 were filed with.the
Securities and Exchange Commission on May 8, 2008 (the’ ‘Fina.nual
Statements™). L

\ (3) Fo the best of my knowiedge, the Financial Staterncnts present falrly i all
A material respects the financial condition and results of operations of the
Borrower and its Subsidianes for the penod referred therein.

RN _"\{4)\ To the best of my knowledge, during such period, each Loan Party has
. performed in all material respects all of jtg covenants and other
.. agreements contained in the Credit Agreement and the other Loan
. -Documents to be performed by it.

5 . Tuthe best of my knowledge, no Default or Event of Default has occurred
and 1s continning.

(6)  1have reviewed and am familiar with the terms of the Credit Agreement
and the contents of this Certificate.

(7 Asof March:_S I, 2_008 (the “Measurement Date™):

(a) the Borro_we:_i" is in compliance with Section 6.04 of the Credit
Agreement; and

() the Collateral Value 1s egual to or greatar than 300% of the Total
Exposure as of the Measurement Date

RGDINEN LY GEMERAL MOTCRE LLC UMUNNnNNGL s
O PNBEIALL T PROTEICTIVE CRDER

COMFTLEMLLAL
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IN WITNESS WHER]:OF the undersigned has set forth his name as of the date
set forth above.

" \_. .
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SUMMARY COLUATERAL VALUE CERTIFICATE

Dated: August 27, 2008

This Summary Collateral Value Cemﬁcate {this “Certificate™) is delivered
pursuant to Section 5.02(a) and Section 5.02(d) of thmT»crm Loan Agreement, dated as of
November 29, 2006 (as amended, supplemented or otherwrse modlﬁed from time to time, the

“Credit Agreement”), among General Motors Corporation; as the Borrower, Saturn Corporation,
as a Guarantor, the Lenders named therein and YPMorgan Chasc Bank N.A., a5 Administrative
Ageni. Unless otherwise definad herein, terms defined in the CredIt Agrecment and uscd herein
shall have the meanings given to them in the Credit Agreement. -

\ The undersigned hereby certifies, in the name and on behaif of the Borrower, and
) without assuming any personai liahility therefor, that: W

(N I am a duly authorized and acting Financial Officer of. fhé B'drrowcr

(2)  The financial statements included in GM’s Quarterly Repcut L:m I"mm

' 10-Q for the fiscal quarter ended June 30, 2008 werc filed with the ™
N Securities and Exchange Commission on August 7, 2008 (the szmc;al
RN Statements”). ST R
: \ To the best of my knowledge, the Financial Statements present fan-I _\,r m at]

material respects the financial condition and results of operations of the
Borrower and its Subsidiaries for the peried referred therein,

" (43 To the best of my knowledge, during such period, each Loan Party has
performed in all material respects all of its covenants and other
.. agreements contained in the Credit Agreement and the other Loan
_Documcms to be performed by if.

{3 T6 -I;he_ bgsl of my knowledge, no Default or Event of Default has occurred
and 15 continuing.

(6) Thave révi.éw:ed"and am familiar with the terms of the Credit Agreement
and the contents of thig Certificate.

(7)  Asof June 30. 2008 (the “Measurement Date™):

{a)  thc 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

CublF 2OFNTTAL PRODLNCE: BY GEMERAL HOTORR LLC GHOOQULUULIS
TROTINED DUIRSEALL o REOTECTIUR ORDES
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IN WITNESS WHER}FOF,{he undersigned has set forth his name as of the date
sat forth above. R

. GENERAL MQTORS CORBORATION;

IStry

yssistant Treasurer
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SUMMARY COLLATERAL VALUE CERTIFICATE
Dated: Decernber 2™, 2008

This Summary Collateral Value Cemﬂcaie (this"Certificatd’} is delivered pursuant
to Section 5.02(a) and Section 5.02(d} of the Term Loan Agreemem dated as of November 29,
2006 (as amended, supplemented or otherwise modified fram time to time, the*Credit
Agreement(’), among General Motors Corporation, ag the: B@rmwe:r Satum Corporation, as a
Guarantor, the Lenders named therein and 1PMorgan Chaéc ‘Bank, N.A., as Adminisiralive
Agent. Unless otherwise defined herein, terms defined in the, Credlt Agrccmcm and used herein
shall kave the meanings given to them in the Credit Agreement

\ .

The undersigned hereby certifies, in the name and on behaIf of the Borrower, and
without assuming any persenal hability therefor, that; NN

(N I am a duly authonzed and acting Financial Office?'-ofxihe_Bonower_

{2) The financial statements included in GM's Quarterly Report on Form  10-
Q for the fiscal quarter ended September 30, 2008 were filed W1Lh the

AN Securities and Exchange Commission on November 10", 2008 (zhc

SN ‘Hnancial Stalements’) -

3) To the best of my know]edge the Financial Statements present falrly in aII‘-\_\_
material respects the financial conditron and resulis of operations of the SR
Borrower and its Subsidiaries for the period referred therein. L

. (4} > To the best of my knowledge, during such period, each Loan Party has RV

- performed in all material respects all of its covenants and other AN

agreements contained in the Credit Agreement and the other Loan
"Docurnems 10 be performed by it.

(5) To. the best of my knowledge, no Default or Event of Default hus occurred
and'is contmumg

(6) 1 have rev1evued and am familiar with the terms of the Credit Agreement
and the conténts of this Certificate.

(73 Asof Septembef 30", 2008 (the'Measurement Datd’):

fa) the Barrower 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

CONFIDERTLAL PRODICED OY GEANERAL MOTORS L7070 CMOGOAGN0T ¥
FRUSUCER 2UZS0ANS i PROIESIL R SRDER
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IN WITNESS WHEREOF Lhe undersigned has set forth his name as of the date
set forth above. :
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" -CERTIFICATE
Dated: March 23, 2009

This Collateral Value Cénificate (this “Certificate™) is delivered pursuant to
Section 5.02(a), 5.02(b}, and Section 5.02 (¢).of the Term Loan Agreement, dated as of
November 29, 2006 (as amended, supplemen Lecl ox otherwise modified from time to time, the
“Credit Agreement’), among Genetral Motors Corporanon 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 Acréement

The undezsigned hereby certifies, m the name and t}n behalf of the Borrower, and
without assuming any personal liability therefor, that: o

(H I am a duly anthorized and acting Plnanclal Offlcer of the Borrower.

(2) The financial statements included in GM’s Annual Repon on Form 10-K
for the fiscal quarter ended December 31, 2008 were filed with the
Securities and Exchange Commussion on March 5, ZOOQ (the “Fmanm al
Statements’”). L

H To the best of my knowledge, the Financial Staternents prescnc ‘fmrly in all
material respecis the financial condition and resufts of operatlonc of fhc
Borrower and its Subsidianies for the period referred therein. \.\ LN

S @) To the best of my knowledge, during such perwod, eacir Loan Pany has
R performed in all material respects all of its covenants and other
TN agreements contained in the Credit Agreement and the other Loan
R Documents to be performed by it.

(S)TO the best of my knowledge, no Pefault or Event of Default has occurred
* '~ “.and is continumg.

© -.\'K"h_:a\{‘é- reviewed and am familiar with the terms of the Credit Agreement
and the contents of this Certificate.

() As of Decenbor 31%, 2008 (the “Measurement Date”) the Borrower is in
compliance with Section 6.04 of the Credit Agreement.

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

COHEZDETTT AL IPGDUCED 37 GEMERAL METURE LLT GHUYCUDLLTR
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IN WITNESS WHEREOF the: undersigned has set forth her name as of the date
set forth above,
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: .\ \ GERTIFICATE
Dated: May 28", 2009

NN B
. ~ \\

This Collateral Value Cert\ﬂc até (tbls “Certificate™) is delivered pursuant to
Section 5.02(a), 5.02(c), and Section 5.02 (¢).f the Tenm Loan Agresment, dated as of
November 22, 2006 (as amended, supp]cmcnted o1o -therwise modified from time to time, the
“Credit Agreement™), among General Motors Corporat]cm, as the Borrower, Satum Corporation,
as a Guarantor, the Lenders named therein and JPMQ1 gan | ‘Chase Bank, N.A., as Administrative
Agent. Unless otherwise defined herein, terms deﬁneﬁ\m ti{e Credit Agreement and used herein
shall have the meanings given to them in the Credit Agreemem

The undersigned hereby certifies, in the name zmd er behalf of the Borrower, and
without assuming any personal Hability therefor, that: LI

. \ g} I am a duly authorized and acting Financi aIII\Gt:ﬁéie;nf the Borrower.
' 2) The financial statements included in GM’s Quarter?y Repon on Form 10-
QQ for the fiscal quarter ended March 31, 2008 were® filea\wuh the
Securities and Exchange Commission on May 8%, 2009 (the “Fmdnmal

Statements™).

(3)  Tothe best of my knowledge, the Firancial Statements presen\t fairly in all
material respects the financial condition and results of operations of the
Borrower and its Subsidiaries for the period referred therein. L

) To the best of my knowledge, during such peried, cach Loan Party has \

RN performed in all material respects all of *is covenants and other AN

) agreements contained in the Credit Agreement and the other Loan

Documents to be performed by 1it.

x( 5} ) To the best of my knowledge, no Default or Event of Default has occurred
. - and is continuing,
(6)  Ihave reviewed and am familiar with the terms of the Credit Agreement

and 'me cbnlems of this Certificate.

) As of March 31Si 2009 (the “Measurement Date”) the Borrower is in
comphance w:th Sect:on 6.04 of the Credit Agreement.

(&) Attached hereto as E hibit A is a Collateral Report reflecting correct and
complete computan cm of the Collateral Value, as of the Measurement
Date.
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IN WITNESS WHEREGE, the un d.:eréi‘gﬁefi has set torth her name as of the date set forth above.

" . GENERAL MOTORS CORPORATION,

N
“

~ :\\\\\Name: W -
- Title:  ASsistant Treasurer
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