Oliver Addison Parker, Pro Se Wi
283|Codrington Drive D E @ E U E B
Lauflerdale By The Sea, FL 33308 ]]
Ph: (954) 599-6468 JUL 28 2008 ‘L._J
Fax{ (954) 772-6468
splitapart@prodigy.net
Flotida Bar No. 235891

.S, BANKRUPTCY COURT, SDNY

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre

Chapjer 11

GENERAL MOTORS CORP., et al.,

Case No. 09-50026 (REG)
Debtors.

(Jointly Administered)

X

OLIVER ADDISON PARKER'’S (I) DESIGNATION OF ITEMS TO BE INCLUDED
IN THE RECORD ON APPEAL AND (II) STATEMENT OF ISSUES TO BE PRESENTED

PLEASE TAKE NOTICE that Oliver Addison Parker, Pr¢ Se, having filed his notice of

-

appeal on July 15, 2009 [Docket No. 3184] of the decision [Docket No. 2967] and order [Docke
Nol 2968] of this Court entered July 5, 2009 authorizing the sale of assets pursuant to the Amenged

and Restated Master Sale and Purchase Agreement with NMGCQ, Inc., a U.S. Treasury-sponsored

pm{chaser, and granting related relief, hereby submits this (I) designation of items to be included in

the record of appeal and (II) statement of issues to be presented on appeal.
DESIGNATION OF ITEMS TO BE INCLUDED IN :!:L RECORD ON APPEAL
A. Docketed Entries with the Bankruptcy Court

The following documents have been filed with the Bankraptcy Court under the

cofresponding Bankruptcy Court Docket Numbers and are hereby designated as items to be

ingluded in the record on appeal:
Iﬁg Bankr. Doc. No. | Description

1 1 Voluntary Petition




Bankr. Dec. No.

21

37

68

92

105

422

Description
Affidavit of Frederick A. Henderson

Statement of the United States of America Upon the

Commencement of General Motors Corporation's
Chapter 11 Case (Attachments: # 1 Exhibit A:
Department of the Treasury Determination Dated
December 19, 2008; E‘# 2 Exhibit B: Department of
Treasury Detenninatfon Dated April 29, 2009.)

Declaration of William C. Repko In Support of
Debtors' Proposed Debtor in Possession Financing
Facility and Exhibits Thereto

Motion for Sale of Property under Section 363(b)/
Debtors Motion nt to 11 U.S.C. §§ 105, 363

(f), (k), and (m), and 365 and Fed. R. Bankr. P. 2002,

the

(b),

6004, and 6006, to (I} Approve (A) The Sale Pursuant

to The Master Sale

d Purchase Agreement with

Vehicle Acquisition Holdings LLC, A U.S. Treas:gl-

Sponsored Purc , Fre¢ and Clear of Liens, Cl
Encumbrances, and Other Interests; (B) The
Assumption and Assignment of Certain Executory

5,

Contracts and Unexpired Leases; and (C) Other Relief; -

and (If) Schedule Sale Approval Hearing

(Attachments: # 1 Exhibit A - Proposed Master Sal

and Purchase Agreement; # 2 Exhibit Sale Order;
Exhibit C - Sale Procedures Qrder; # 4 Exhibit D -
Form of Assumptiont and Assignment; Notice # 5

Exhibit E - Form of

Notice # 6 Exhibit F

Memorandum of Law Memorandum of Law In
Motion Pursuant To 11 U.S.C.

Support of Debtors'
§§ 105, 363(b), (1),
Bankr. P, 2002, 60
Sale Pursuant to Th

Agreement with Vehicle Acquisition Holdings (relEted

document(s) (Attac!
# 3 Exhibit C# 4

# 6 Exhibit F)

Supplemental Declaration of William C. Repko in
Support of Debtors' Proposed Debtor in Possessioy
Financing Facility

Assumption and Assignment;

k), (m) and 365, and Fed. R.

Master Sale and Purchase

ents: # 1 Exhibit A # 2 Exhi
ibit D # 5 Exhibit E

3

- Form Of UAW Retiree Notice; #
7 Exhibit G - Form of Publication Notice)

and 6006, to (I} Approve (A) The

it B

L




Item

[ -]

10

11

12

13

14

Bankr. Doc. No.

425

431

435

947

1941

1969

1997

Description

Declaration of J. Stephen Worth in Support of the
Proposed Sale of Debtors' Assets to Vehicle
Acquisition Holdings LLC and Exhibits Thereto

Supplemental Declaration of J. Stephen Worth in
Support of the Propoi;ad Sale of Debtors' Assets to
Vehicle Acquisition Holdings LLC

Declaration of Albert Koch and Exhibits Thereto

Certain Exhibits and Schedules to the Master Sale
and Purchase Agreement

Objection to Debtors' Motion Pursuant to 11 U.S.C,

§§ 105, 363(b), (), (k), and (m) and 365 and
Fed.R.Bankr.P. 2002, 6004, and 6006, to (I) Appro

red Purchaser, Free and Clea
brances, and Other Interests;
signment of Certain Execut

Liens, Claims, Enc
the Assumption and

("IUOE") and IUOE] Locals 101, 18s, 832s, United
Steelworkers.

Ve

t to the Master Sale and Purchase
icle Acquisition Holdings L1.C, A

r of
B)
pry
lief;

r

ittee of Family & Dissident GM
ion to Debtors’ Motion Pursuant

to 11 U.S.C. §§ 105, 363(b), (f), (k), and (m), and 365

. 2002, 6004, and 6006, to (1)

Approve (A) The Sale Pursuant to the Master Sale jand

Purchase Agreement with Vehicle Acquisition

Free and Clear of Liens, Claims, Encumbrances,
Other Interests; (B) Assumption and Assi

Holdings LLX, a U.S. Treasury-sponsored Purchai er,

d

nt

of Certain Executory Contracts and Unezpired Leases;
and (C) Other Relief: and (II) Schedule Sale Apprpval

Hearing

Objection of Ad H OF Committee of Consumer Victims
of General Motaors to the Debtors Motion Pursuant to

11 U.S.C. §§105, 363(b), (£), (k), and (m), and 363

Fed R. Bankr. P. 20?2, 6004, And 6006, to (T) Approve

: !

and

I
|
|
1



Tte

15

16

17

Bankr. Doc. No,

2176

2177

2193

Description

(A) The Sale Pursu.ﬂt to the Master Sale and Purchase

Agreement with Vehicle Acquisition Holdings LLC, A

U.S, Treasury-Spo
Liens, Claims, Encumbrances, and Other Interests;

the Assumption and Assignment of Certain Executo

red Purchaser, Free and Clear of

(B)
ry

Contracts and Unexpired Leases; and (C) Other Relief;

And (IT) Schedule Sﬂle Approval Hearing

Individual Accident Litigants’ Amended Objection
Motion of Debtors for the Sale of the "Purchased

to

Assets" Free and Clear of Potential Successor Liability

Claims
|

Individual Accident Litigants’ Amended Memorandum

of Law in Support of Debtors' 363 Motion for the §

ale

of the "Purchased Assets" Free and Clear of Potential
Successor Liability Claims (Attachments: #1Exhibit A)

Amendment to Obj ction of Oliver Addison Parkeli
5,

to the Debtors” Motion Pursuant to 11 U.S.C. §§ 1(

363(b), (f), (k), and (m), and 365 and Fed. R. Bankr. P.

2002, 6004, and 6006, to (I) Approve (A) The Sale

Pursuant to the Master Sale and Purchase Agreement

with Vehicle Acquisition Holdings LLX, a U.S.

Treasury-sponsored haser, Free and Clear of
Liens, Claims, Encumbrances, and Other Interests;
(B) The Assumption and Assignment of Certain
Executory Contracty and Unezpired Leases; and
(C) Other Relief;, and (II) Schedule Sale Approval
Hearing

and

Joinder in and Adoption of the Unofficial Commitiee

of Family & Dissident GM Bondholders’ Objection to
Debtors’ Motion unant to 11 U.S.C. §§ 105, 363(b),

(D), (k), and (m), and 365 and Fed. R. Bankr. P.
2002, 6004, and 2336, to (I) Approve (A) The Sale
Pursuant to the Mastx
with Vehicle Acquisition Holdings LLX, a U.S.

Treasury-sponsored Purchaser, Free and Clear of
Liens, Claims, Encumbrances, and Other Interests;
(B) The Assumption and Assignment of Certain
Executory Con and Unezpired Leases; and

r Sale and Purchase Agreement




Ite

18

19

20

21

22

23

Bankr, Doec, No.

2194

2474

2479

2577

2578

2646

Deseription

(C) Other Relief; and (1) Schedule Sale Approval
Hearing

Objection of Oliver Addison Parker

to the Debtors’ Motion Pursuant to 11 U.S.C. §§ 105,
363(b), (9, (k), and (m), and 365 and Fed. R. Bankr. P.

2002, 6004, and 6006, to (I) Approve (A) The Sale
Pursuant to the Sale and Purchase Agreeme
with Vehicle Acquisition Holdings LLX, a U.S.

Treasury-sponsored Purchaser, Free and Clear of
Liens, Claims, Encumbrances, and Other Interests;
(B) The Assumption and Assignment of Certain

Executory Contracts|and Unezpired Leases; and

(C) Other Relief; mﬁi (ID) Schedule Sale Approval
Hearing i
Debtors’ Evidence Witness List for the Hearin:
Consider Debtors' Motion Pursuant to 11 U.S.C.
§§ 105, 363(b), (), (k), (m) and 365, and Fed. R.

Sale Pursuant to the r Sale and Purchase

nt

to

L4Y

H

Agreement with Vehicle Acquisition Holdings LLC, a

Bankr. P. 2002, 60(E and 6006, to Approve (A) th

U.S. Treasury-Sponsored Purchaser, Free and Clea
Liens, Claims, Encumbrances and Other Interests; {
the Assumption and |/Assignment of Certain Execut:
Contracts and Unexpired Leases; and (C) Other Re

|
Supplemental Affidavit of Frederick A. Henderson|

Declaration of Harry Wilson (Attachments: #1 —
Exhibits A & B)

The United States’ Evidence and Witness List for the

Hearing to Consider Debtors' Motion Pursuant to 1

r of
(B)

oIy
lief

1

U.S.C. §§ 105, 363(b), (), (K), (m) and 365, and Fed.

R. Bankr. P. 2002, §004 and 6006, to Approve (A)
Sale Pursuant to the Master Sale and Purchase

Agreement with Veliicle Acquisition Holdings LLC, a

the

U.S. Treasury-Sponsored Purchaser, Free and Clear of
Liens, Claims, Encumbrances and Other Interests; (B)

the Assumption and Assignment of Certain Execu

ry

Contracts and Unexpired Leases; and (C) Other Relief

The United States of Americas Statement in Support of

Debtors' Motion Pursuant to 11 U.S.C. §§ 105, 363

(b),




Ite

24

25

26

27

Bankr. Do¢, No.

2649

2657

2659

2681

Description

(®), (k), and (m) and 365 and Fed. R. Bankr. P. 2002,

6004, and 6006, to
the Master Sale and
Acquisition Holdin

pprove (A) the Sale Pursuant to
chase Agreement with Vehicle
LLC, A U.S. Treasury-

Sponsored Purchaser, Free and Clear of Liens, Claims,

Encumbrances, and Qther Interests; (B) the

Assumption and Ass
Contracts and Unexp

Amended and Re:
Agreement and C

Thereto.

Debtors” Amended E
Hearing to Consider
U.S.C. §§ 105, 363

R. Bankr. P. 2002, 6004 and 6006, to Approve (A)

Sale Pursuant to the |

ignment of Certain Executory

Master Sale & Purchase
in Exhibits and Schedules

ividence and Witness List for

Sale and Purchase

[~
Debtors' Motion Pursuant to IT
), (£), (k), (m) and 365, and Fed

ired Leases; and (C) Other Relief

the

Agreement with Vehicle Acquisition Holdings LLC, a
U.S. Treasury-Sponsored Purchaser, Free and Clear of
Liens, Claims, Encqnbrances and Other Interests;

the Assumption and |Assignment of Certain Executory

Contracts and Unex?ired Leases; and (C) Other Relief
1

The United States’ Amended Evidence and Witness

List for the Hearing to Consider Debtors' Motion
Pursuant to 11 U.S.C. §§ 105, 363(b), (), (k), (m) and

365, and Fed. R. B

. P. 2002, 6004 and 6006, to

(B)

Approve (A) the Sale Pursuant to the Master Sale and
Purchase Agreement with Vehicle Acquisition

Holdings LLC, a U.é

Free and Clear of Liens, Claims, Encumbrances

Other Interests; (B)
and (C) Other Relie
|

Amended Omnibus Reply to Motion/Omnibus Reply

e Assumption and Assignma:ﬁt of
Certain Executory Clontracts and Unexpired Leases;

of the Debtors to Objections to Debtors' Motion
Pursuant to 11 U.S.C. §§ 105, 363(b), (), (k), and
Bankr. P. 2002, 6004, and 6006,

and 365 and Fed. R.

. Treasury-Sponsored Purchaser,

(m)

to Approve (A) the Sale Pursuant to the Master Sale
and Purchase Agreement with Vehicle Acquisition

Holdings LLC, A U|S. Treasury-Sponsored Purchaser,

Free and Clear of Liens, Claims, Encumbrances, and

Other Interests; (B) the Assumption and Assignment of




)
28

29

30

31

32

33

34

35

36

Bankyr. Doc. No.

2774

2865

2867

2872

2878

2967

2968

3062

3087

Description

Certain Executory Contracts and Unexpired Leases;
and (C) Other Relief

First Amendment to | Amended and Restated Master
Sale and Purchase Agreement, dated as of June 30,
2009

Amended Objection|to Sale Motion on behalf of N¢
York State Department of Environmental
Conservation.

%4

W

Statement of the De’tPtors on Successor Liability

Verified Statement of Wilmington Trust Company |in
Its Capacity as Indenture Trustee Pursuant to Rule
2019 of The Federal Rules of Bankruptcy Procedure
(Attachments: # 1 Exhibit A: Indenture, dated

November 15, 1990; Exhibit B: Indenture, dated
December 7, 1995)

Ad Hoc Committee of Consumer Victims of GM
Regarding Treatment of Successor Liability Issues
from the Ad Hoc Cammittee of Victims of General
Motors and Other uct Liability Claimant
Advocates ;

Decision on Debtors’ Motion for Approval of (1) sale
of assets to Vehicle Acquisition Holdings LLC; (2)
assumption and assignment of related executory
contracts; and (3) entry into UAW retiree settlement

agreement

Joint Statement of l}dividual Accident Litigants ar?d

|

|

|
Order (I) Authoriziq‘g Sale of Assets Pursuant to
Amended and Restated Master Sale and Purchase
Agreement with NGMCQO, Inc., a U.S. Treasury-
Sponsored Purchaser; (II) Authorizing Assumption
And Assignment of Certain Executory Contracts and
Unexpired Leases in Connection with the Sale; and
(IIT) Granting Related Relief

Transcript of Hearing: July 2, 2009

Transcript of Hearing: June 30, 2009




37

38

39

40

wit

desjgnated as items to be included in the record on appeal:

3148

3206

3287

3288

Undocketed Documents Admitted into Evidence at the Sale Hearing
The following documents, attached hereto as Appendices|1 — 4, have been not been filed

h the Bankruptcy Court but were admitted into evidence at the Sale Hearing and are also

41 Appendix 1
42 Appendix 2
43 Appendix 3
44 Appendix 4
1

of

d

2

Notice of Appeal filed by Oliver Addison Parker,
Pro Se

Transcript of HearinJg: July 1, 2009

Deposition of Frederick Henderson (if needed, exhibits
will be uploaded se ly upon agreement with
counsel of record for the Debtors and the Purchaser
on the handling of canfidential information)

Deposition of Harry }Wilson (if needed, exhibits

will be uploaded separately upon agreement with
counsel of record for the Debtors and the Purchaser
on the handling of confidential information)

Debtors’ Ex. 6 in evidence - Loan and Security
Agreement by and between Borrower and

U.S. Dept. of Treasury as Lender, dated as of
December 31, 2008 (Execution Version), and

all Appendices, Sch«gules and Exhibits Thereto'

|

Debtors’ Ex. 7 in evidence - Guaranty and Security

Agreement, dated as of December 31, 2008
I

Debtors’ Ex. 8 in evidence- Equity Pledge Agreernlent,

dated as of December 31, 2008
|

Parker’s Ex. 1 in ¢vidence - Prospectus Dated
June 19, 2003 together with Prospectus Supplement
dated June 26, 2003

uant to the provisions of Local Bankruptcy Rule 8007-1(b), because of IFS unusual bulk, only the relevant portions

t (or if needed, the entire document) will be made available.

suant to the provisions of Local Bankruptcy Rule 8007-1(b), because of

J

sbtors’ Ex. 6 are included in Appendix 1. If requested by the Court or by any party, other relevant portions of the

unysual bulk, only the relevant pottions

of Parker’s Ex. 1 are included in Appendix 4. If requested by the Court or by any party, ather relevant portions of|the
dodument (or if needed, the entire document) will be made available.

8

i
|
|
|
\




Bankruptcy Court and was not admitted into evidence at the Sale II—Iearing, but is respectfully

45

hay

of 1

|
requested and designated as an additional item to be included in the record on appeal:

Undocketed Documents Not Admitted into Evidence at the Sale Hearing
The following document, attached hereto as Appendix 7, has been not been filed with th

Appendix § Declaration of Olivej!: Addison Parker in support
of his claim that the speed with which the Section
363 sale of the Debtors’ principal assets to the
Purchaser was approved violated due process

STATEMENT OF ISSUES TO BE PRESEN !; D ON APPEAL

1. Whether the Bankruptcy Court erred in allowing the Dlebtors’ to transfer their net
operating loss carry-forwards to the Purchaser?

2. Whether the Government’s actions in purchasing the IDebtors principal assets exceed
statutory authority and are unlawful?

3. Whether the Section 363 sale of the Debtors’ principal assets to the Purchaser constit
an unconstitutional taking in violation of the 5 Amendment?
|

4.  Whether the Bankruptcy Court erred in failing to treat|the bondholders as secured
creditors?

principal assets to the Purchaser?
good faith?
Purchaser was approved violated due process?

CERTIFICATE OF SERVICE
1 HEREBY CERTIFY that true and accurate copies of the above and foregoing docume

the following named parties, this 27" day of July 2009: :
i

5. Whether the Bankruptcy Court erred in approving the [Section 363 sale of the Debtors’

6. Whether the Bankruptcy Court erred in finding that the Debtor and Purchaser acted in

e

its

utes

7. Whether the speed with which the Section 363 sale of|the Debtors’ principal assets to the

t

e been served by United States Mail, Postage Prepaid, to the following named attomeys for ¢ach




Parties

The| Debtors

Office of the United States Trustee

Counsel to the United States Treasury
and NGMCQO, Inc.

Counsel to Export Development Canada

Attorneys

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, New York 10153
Tel: (212) 310-8000

Diana G. Adams

United States Trustee

Office of the United States Trustee
33 Whitehall Street

21st Floor

New York, NY 10004

Tel: (212) 510-0500

Lev L. Dassin (Acting US Atty., SDNY)
David S. Jones

Jeffrey S. Oestericher

Matthew L. Schwartz

Joseph N. Cordaro

86 Chambers Street, Third Floor

New York, New York 10007

Tel: (212) 637-1945/2745

-and-

John J. Rapisardi

Peter Friedman

Cadwalader, Wickersham & Taft LLP
One World Financial Center

New York, New York 10281

Tel: (212) 504-5585

Michael J. Edelman
Michael L. Schein

Vedder Price P.C.

1633 Broadway, 47th Floor
New York, NY 10019

Tel: (212) 407-7770

10




The Official Committee of Unsecured Creditors

Co
Un

nsel for The International Union,
ed Automobile, Aerospace & Agricultural

Implement Workers of America, AFL-CIO

Con

Ind

Cot

unsel to the United Steelworkers

ividual Accident Litigants

unsel to Mark Buttita, personal

representative of Salvatore Buttita

Kenneth H. Eckstein

Thomas Moers Mayer

Robert Schmidt

Jeffrey S. Trachtman

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

New York, New York 10036

Tel: (212) 7159100

James L. Bromley
Avram E. Luft
Cleary Gottlieb Steen & Hamilton
One Liberty Plaza
New York, NY 10006
Tel: (212) 225-2264

-and-

Babette A. Ceccotti

Cohen, Weiss and Simon LLP
330 West 42nd Street

New York, NY 10036

Tel: (212) 5634100

Suzanne Hepner

Levy Ratner, P.C.

80 Eighth Avenue, Eighth Floor
New York, NY 10011

Tel: (212) 627-8100

Steve Jakubowski

Elizabeth Richert

The Coleman Law Firm

77 West Wacker Drive, Suite 4800
Chicago, IL 60601

Tel: (312) 606-8641

Rita C. Tobin, Esq

CAPLIN & DRYSDALE, CHARTERED
375 Park Avenue, 35th Floor

New York, NY 10152-3500

11




Cotunsel to the Ad Hoc Committee of
AsHestos Personal Injury Claimants

Coi
of |

unsel for the Unofficial Commitiee
Family & Dissident GM Bondholders

-and-

Peter Van N. Lockwood, Esq.

Ronald E. Reinsel, Esq.

CAPLIN & DRYSDALE, CHARTERED
One Thomas Circle

Washington, D.C, 20005

Tel. (202) 862-5000

Sander L. Esserman

Robert T. Broussean

Peter C. D’ Apice

Jo E. Hartwick

STUTZMAN, BROMBERG,
ESSERMAN & PLIFKA, A
PROFESSIONAL CORPORATION
2323 Bryan Street, Suite 2200
Dallas Texas 75201

Tel. (214) 969-4900

Michael P. Richman

Mark A. Salzberg

James C. Chadwick

Melissa Ichan

PATTON BOGGS LLP

1185 Avenue of the Americas
New York, NY 10036

Tel. (646) 557-5100

Oliver Addison Parker, Pro Se
283 Codrington Drive

Lauderdale By The Sea, FL 33308
Ph: (954) 599-6468

Fax: (954) 772-6468
splitapart@prodigy.net

Florida Bar No. 235891

Oliver Addison Parker, Pro Se

12
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" EX-10.1

X101 2 A7265exv10wWL bt EX-10.1
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Page 1 of

_ Exhibit10
' - EXECUTION VERSION

“*Pd:uo% thnsexh:brthavebeenommedunderamqmtfm o1l identia
Actof 1934 dﬁledsepuatdyw:ﬂ:theUmtndSmSmMandmw‘

mlle“5""4:"2"1,‘!5'#E’oet':ul‘lf-ies and Exchange

http:/iwivw.sec.gov/Archives/edgar/data/40730/00009 0/ ( 50151 b

6/27/2009

GMPR-HD 3228




PES————-

] Page

SECTION 1. DEFINITIONS AND ACCOUNTING: MAT'I'ERS - I
1.01 ain Defined Terms } 1
102 Int pretation 21
1.03 Actounting Terms and Determinations n
SECTION!2. ADVANCES, NOTE AND PAYMEN'I‘S 2
2,01 Advances 22
2.02 Note 22
2.03 Procedure for Borrowing 22
2.04 Limitation on Types.of Advances;  legality - 23
2,05 Repayment of the Advances; Interest 23
2.06 Opitional Prepayments 24
2.07 Mandatory Prepayments 24
2.08 Requirements of Law 25
2.09 Use of Proceeds - 25

" SECTION 3. PAYMENTS COWUTAHONS TA}CES 26
*3.01 Payments 26
3.02 Compatations 26
3.03 US Taxes 26
SECTICN 4. COLLATERAL SECURITY 29
4.01 Collateral; Security Interest 20
4.02 UCC Matters; Further Assurances 30
4.03 Changes in Locations, Name, etc: 30
4.04 Lénder’s Appointment as Attorney-in-Fact 3k
4.05 Performance by the Lender of the Bofrower's Obhgauons 2
4.06 Proceeds 32
4.07 Remedies 32
4.08 Continuing Liability of the Borrower 33
4.09 Limitation on Duties Regarding Preservation of Paclllty Collateml 3
4.10 Powers Coupled with an Interest 34
4.11 Release of Security Interest Upon Sausfwnon of all Obllgauons 34
4.12 Pixtial Release of Facility Collateral 4
SECTION 5. CONDITIONS FRECEDENT 35
5.01 Initigl Advance 35
5.02 Initial and Subsequent Advances 38
SECTION 6. REPRESENTATIONS AND WARRANTIES 39
6.01 Existence 39
6.02 Financial Condition 39
6.03 Litigation 40
6.04 Np Breach 40
6.05 Aption, Binding Obligations 40
_6.06 Approvals ] 40
6:07 Taxes 40

-1+
- http:/fwww.sec.gov/Archives/edgar/data/40730/00009501 52090001 03/k47265exv10w 1 him 6/27/2009

- GMPR-HD 3229



EX—]O.] Page 3 Of 111
Page
6.08 Investment Company Act 41
6:09 No Default 41
6.10 Chl Executive Office; Chief Operating Office 41
- 6.11 Locdtion of Books and Records 41
6.12 True and Complete Disclogure 4]
- 6.F3 Mat¢rial Agreenients 41
6.14 ERISA 41
6.15 Expense Policy 4l
6.16 Subsidiaries - 41
6.17 Capitalization 42
6.18 Fraudulent Conveyance - 42
6.19 USA PATRIOT Act 42
6.20 Embargoed Person 42
6.21 Borrowing for Own Benefit 43
6.22 Indebtedness - 43
6:23 Labor Matters 7 43
6.24 Survival of Representations and Warranﬂes e 43
6.25 Representations Concerning the Facility Collateral 44
6:26 Intellectual Property 44
6.27 IV Agreements 45
6.28 Senior Lien Assets 45
6.29 Excluded Collateral 45
6.30 Martgaged Real Property 45
6.31 Adgitional Representations and Warranties 46
SECTION|7. AFFIRMATIVE AND FINANCIAL COVE.NAN'I‘S OFTHE LOANPAR ES- 46
7.01 Financial Statemeénts : 46
7.02 Reporting Requirements 48
7.03 Financial Covenanits 49
7.04 Existence, Etc 49
7,05 Use of Proceeds 50
7.06 Maintenance of Property; Insurance. 50
7.07 Futther Identification of Pacility Collateral 50
7.08 Defense of Title 51
7.09 Preservation of Facility Collateral 51
7.10 Maimtenance of Papers, Records and Fllﬁ 51
7.11 Mpintenance of Licenses 51
7.12 Pdyment of Obligations 51
T.13QFAC 52
7.14 Investment Company 52
7.15 Dye Diligence 52
7.16. er Assurances 52
.17 Executive Privileges and Compensauon 53
7.18 Asset Divestiture 54
7.19-Restrictions on Expenses : 54
7.20 Restructuring Plan; Reswructuring Targets 54
7.21 Term Sheet Requirements 55
7.22 Restructuring Plan Report 55
* 7.23 President’s Designee Revnew/Cemﬁcauon 55
7.24:Required Distributions - 36
7.25 Provide Additional Information 56
aii- ,
6/27/2009

http:// w.sec.gov/ArchivaledgaI/datafW%lOODQBSO_15200@10311(4:—'- 265exv10w1.ht;m

GMPR-HD 3230



EX-10.5] -

Page 4 of 111

—Page

56

56

56

56

56

57

57

57

57

57

57

57

58

58

58

58

8.15, trictions on Pension Plans 58

8.16 JV) Agreements 59

SECTION 9. EVENTS OF DEFAULT; TERMINATION BVENTS' 59

9.01 Events of Defauit 59

SECTION 10. REMEDIES 61

SECTION 11. MISCELLANEQUS 63

11.01 Waiver 63

11.02 Notices 63

11.03 Indemnification and Expenses 63

11.04 Amendments 64

11.05 Successors and Assigns 64

11.06 Survival 64

11.07 Captions 65

11.08 Counterparts-and Facsimile 65

11.09 Agreement Constitutes Security Agreement 65

11.10 Goveming Law o 65

11.11 SUBMISSION TO JURISDICTION; WAIVER.S 65

11.12 WAIVER OF JURY-TRIAL 66

11.13 Acknowledgrients 66
11.14 Hypothecation or Pledge of Facility Collaleral 66

11.15 Assignments; Participations 66
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EX-10.1

SCHEDULE 1.1  List of Pledgors

 APPENDIX A Supplement to Loan and Seciirity Agresment

hetp://

List of Guarantors

Litigation

Chief Executivé Office, Chief Operating Office
Existing A_greemem 7' o

Subsidiacies

Ownership of Loan Parties

Existing Indebiedness . .

Filing Jurisdictions -ami(ifﬁm '

Tntellectual Property '

JV Agreements

Facility Collateral Subject t a Senior Lien N
Excluded Collateral ' '
Excluded Real Property

I[TA Form of Noie

Acknowledgment and Consent

Form of Notice of Bomrowing

Form of Confidentiality Agreement

Form of Compliance Certificate

Form of Exemption Certificate * *

Form of Waiver for the [oan Paxties

Form of Waiver from SEOs to Leader

Form of Consent and Waiver of SEOs to Loan Pa!uﬁ )
Form of Waiver 6f Senior Employees to Lender -

Form of Consent and Waiver ofj'Sénior:‘Employebé:tQI:bal_l Parties

'w.sec.gov/Archives/edgal'/datal4073m§01'52090!}_0'103&4?E@bﬂ_ﬂ Ow 1. htmm
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EX-10.1 Page Tof 111

LOAN AND SECURITY AG!

LOAN AND SECURITY AGREEMENT, dated as of Decermbs
“Borrower™) and THE UNITED STATES DEPARTI\»ENT OF’IZHE R

ormower det forth on Appendix A (the

prrower wishes to obtain. ﬁnancmg from time o time to restore hqmd:ty to’ le' ugines
dustry in the United States, and the Lendes has agreed subje"‘m the terms and:

s and to r,e;sti._‘;:'_ei_s'tability to the domestic
,_n ﬁt)nsiifﬂ!isi:LbénzAgreement. to provide

am.'i its Subs'dlanes,to develop a viable and
ty of the i

Subsidiaries|to pursue the umely and aggress:ve pmducuon of energy-efﬁ: fidyi
Jebs of Ameri ican workers employed d1rectly by meBonower and JtSSubsxd, es }

safégnards the abifity of the
! ents, and (B) stimulates

Accordingly, for good and valuable consndcrauon, the reoexpt and sufﬁc:enoy of whlch _' : hercby acknowledged, the parties hereto

hereby agrea as follows:

i eENS S‘I.lbject to the amendmm!s. testatemems. supplemmts uthermod;ficau_ons_m Section 1.01 of
Appendix A as used herem, the following terms shall have the followmg -meanings (all et Sectipn 101 or in other provisions
of this Loan |Agreement in the singular to have the same mezdnings- whcn used-in: the plural i

ent” shall mean:one or-more account control- agreements am_ : g thelgnder‘- the apphcable Loan Parties and
: thereto, in form and substance accépfable to the Lendeéx, to be entered ‘Inte wilh Tespect 10 m.l'-'acﬂuy Account, as amended,
plemented or otherwise modified from time to time.. :

: 1¢ Consent” shall have ﬂmmeamng specified in Section 5 01(1') hm@of
amce” shall have the meaning specified in Section 2.01(a).

ate” shall niean, with respect to any Person, any other Person which; dn'ectl -or indite
common conjtrol with, such Person, For purposes of this Loan Agreement, “control” {to

x0ls, is-controlled by, or is under
ve iaeanings of “controlled by”

and “under dommon control with™) means possession, dlrectly or mdlrectly, 10 direct o cailse. 3 lagement or policies of
such Person, whether through the ownership of voting secunnm, by oomract, or othetwme. : ]
“After Mﬂm” shall have the meaning set forth m.S__ecﬁqn ’l.lﬁ(blhm:zf? '
http/iwww.sec.gov/Archives/edgar/data/40730/00009501 5209000103/k47265ex¥10w1 htm 612172009
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the benefit of Lender, as the same mey be amended, restated, eplac
“@giujgﬂgm shall mesn any and-all equity iferésss, ing
: parhcrpauo s or other equwalents whether ceruf C a cer

" ERISA); (i) rrence by the Borrower of any. ERISA Afﬁhaws

* hitpi/fww.sec. govi Archives/edgar/data/A0730/000095015209000103/kA4T2650xs

EX-IO.I Page 11 of 111

ochﬁ@dfmm .ﬁn'ie.to time.

partnership interests,

imited Lability company,

O Options to purchase any of the

B2 jate” shall mean any corporanon or: trade or busuwss or:
- group of organ zzauons (1) described in Sgetion. 424(h), {© {r):or-(0) ¢
common o itro} with any Loan Pany within the meaning.of secuon 400:

m_épect to the termination of

nny Plan or|the withdrawal or partjal mﬂadrawal of the o_rre yPlan or Multiemployer

¢ rélating to the intention to
_ 3 ERISA Affiliates of any
AT OF an neermng the imposition of
Wlt.hd.raw Llabﬂlty ora deteminatlon that a Muine 1oy¢r N is,or rganization, within the meaning of
Title IV of ER SA or (v) the accurrence ofa nonex mnpt !

ver, the other Loan Parties or
ot to which the Borrower or any

: I shall mean any Pmperty i) the extent Ihai:
Law, or req _xxes a consent pursuant to Applwable Law ﬂmt has
pmhib!ted, g

] ,hx'blted by any Applicable
Ly, or (b) is contractually

; - L that such coniract or the

] . icable Law) or requires a
consent froy ia ' the case of any investment

tional; constitutive, sharehoider
fective under the Uniform

or similar agreement (exceptto the extent that such agt et ent ot the rel
Commercia} Code or other Apphcab‘le Law) or (d) 1s Property of any £

6]

udnd o m;tile‘_Unime Commercizl

5.

6/27/2009
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‘BX-10.1 Page 12 of 111

mmd 10 prevent the Collateral

Jniernal Revenue Code of 1986,

is.located within the continental
ign; or an obligation to grant a

i or defauli under or
.any of its Affiliates) that

tof the United States,
Programs or using other

ive Research and
mstitutes a breach or defaulf
{&).0r {b) above or requires a

: (uc any Propmy of the Borrower or any Loan Party. acquxred with: (a) funds' (
mcludin proceeds of any loan obtained unde.r Secuon 136 of the FISA !

_ (x) any Property, mcludmg cash and cash eqnwalem. (x) plédged o
compensation, unemployment insurance or other types of social security or pey
performance of bids, tenders; statutory obligations, and surety; appeal, custor
or depogited to secure reimbursement obhgauons in respect of letters of f _
clauses {x) or (y) above; and _

(xi} to the extent not otherwise mcluded all p:roceeds mcludmg cash: proceeds(as
Commerdial Cods), and products of Exclnded Collaterai piiy whateve;: fonn, inel

{rance,. mCIudmg worker’s

ted to secure the
ligations, or (z) pledged
OF Jiabilities described in

definéd:in the Uniform

_.-5_';
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- EX-10.1

“Excluded Subsidiary” shall have the meanmg setforth i in Appendm A
“Ekgluded Taxes” shall have the mesning provnded m -Section. 34 03(&)

“Bxecutive Qrder” shall have the meaning provided i m Secuon 6 20 -
“Exibting A "shallmeantheagreemmtsofthel.oan: jes arid

extenszon.l;ene 6 0, fene
have a material adverse effect on the nghts and remedms 'fthe I.enda up an of

¢ with Section 7.19. :
iration Date” shall have the meamng set forlih in Appenrhx A
“Facili t* shall have the meaning: setfurtb. i Appemlm A

el " shall mean collectively, () the Coliateral pledged hereunder?
Agreement) pledged to the Lender under the Equity. Plédge.i Agreen:; llateral

Agreement), pledged to the Lender under the Inteliecial Property Agreem
pledged to the Lender under.the Guaranty, and (v) any . other oqllate:al 56
~withont limitation each Mortgage; provided thatFaczl:ty-Eellam shall X

“Foreign Subsidiary™ shall- mean afry Submd;ary that is not a Domeshc Submdmry. )

“Funding Date” shall have the meaning setfoﬂh in Appendix A,

g " shall mean, with respect 1o any Person, ay \
agency of i munentahty thereof any entity exerising executiv pistativ Judlclal
and any court or arbitrator having jurisdiction over sl ?Pexso

uarantee” shail mean, as to any Person, any obligation of such Petson directl
- Person or in any manner providing for the payment of any Indebtedriess of any: otber
Indebtedsess against loss (whether by virtue of partnership. arranigements; by
services, onto take-or—pay or olherw;sc), ptovuied that the: tgx’m "Gu

a mortgagey propm-ry to the extent reqmred by the ;
the stated or determinabie amount:of the: pﬁmgxy ob}lg : ;
maximum 1 asonably anticipated Yiability io respect fas detenmned by such
“Guaranteed” used as verbs shall have cerrelauvc meanmgs; S

ense Policy” shall mean the Boxrower 3 compmhmswe wnttcn pollcy Qn qor

AAP” shall mean genu‘al]y accepted accountmg prmcrples as in: e.ﬁ‘ect fmm tune' o

Page 13 of 111

B _,igé_ctive Date and any
sonably be expected to

penscsmamtamedand implemented in

{as defived in-the Equity Pledge
sl Property Pledge
din the Guaranty),
| Document, including
2d Collateral,

(i)

g 'bhgatsons in respect of
inied to be an amount equal to
5 tqd or delenmnable. the

hup/forwiy.sec.gov/Archives/edgar/data/40T30/000095015209000103/k4726
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apphcabl Loan Party and eiicombered: by a Moxtgage, mgethm: w:th‘ itk
. property 4s more pa:hcularly desciibed in Article 1-of: each: MortgilSe and refe

Interest P

_ investment in, any Person.

ging Agreement” means. ﬂﬂy (@i mterestmiae swap agreement. inte

nte erty” shail mean all Patenss, TrademarksandCopynghtso"m
whichaLanPanym apany.

jod may end after the Mailmty Date.

" shall mean sny advance, loan; extenmpn of credit. (by way-of 5;: ;
of any Eq lty Interests, bonds, notes, debentores or ol.her debt secuntu,sr of,-or any. 8

oy

S8

_ ars t”shallmeanmatcertamGuamntyandSccumyAgeemnt.datedas £ 1
Lender guarantying the Obligations of the Boxrower. :

Page 14 of 111

granior in favor of the

aggeement designed to protect
jent désigned to protect against

uch Persopfor borrowed money (whether by
greement, contingent or
or acquisition price of
efinition secured by 2 Lien
tson; (d) obligations

by banks and other financial
%on under repurchase
{(g)of this definition

-of fixed assets by such
indebtedness expressly

te; bond, debenture or similar

operty owned by the
pi;ﬁvements and personal

_http';/M\+vw.sec-golerchives/edgarldataldﬂ?ﬁﬂfmfﬂl.5310_321;_ _
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tl;ne.mchxdmg all rules and

LaanPany :nri-pne ofits Subsidisries and

AF) '-" t” Sha.“ mean eachpmhq)m ]muwd llablllly co a ont :
iaries and the relevant JV Partner as the samemy beamemicd,i ‘Tesit S!_ :'EEm iy

'agtemeu between a Loan Party or one
ofits. Subsl therw mhdxﬁed from time to time, in

accordanoe wuth the terms hereof.

require e o
or if such _'te ceases to appear on; Reuters Sc;reenLIB@ROl Page on any :
11:00 am., London time. LIBORshall bedemmnedon theEffcctwe ate-and:re

ien” shall mean any mortgage, pledge. secunty mterest. I:enoro’ char
other than Jicenses of Intellectual Property), mcludmg the: hen or retamed sac;mty

,otherwise) or prospects of the Loan Parties and tlleu:

-9..
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Subsidiaries (taken asa Whole), {b) the ablhty of the Loan Parties: (takm ' auons under any of the Loan

“Documents|to which they are a pany (c) the vahdtty or enforceability in: iments to which they are a
party, (d)ithe rights and remedies.of the Lender under any-of the Loan Docnménts, oF i qn as'a whole).

* shall mean:the earlier of ) the Expj,ratmn Date,. (,ti) theda&e spm 05(a){ii), or (iii) the occurrence of an
- Event of Default, at the option of the Lender. : . SR

"Ma:gm__gggg,gmm_" shall have the meanmg set fonh in. Appeucln A
"Mg;gﬂ” shall hean Moody’s Investors Senm:e, Inc

- “Muortgage” shall mean, with respect to each Individial Pmpmy that‘
applicable), Assignment of Leases and Rents, 2nd-Secuiity: Agmement or
for the Advances and encumbering such Indw:dual Property a8 the same
modified:from time to time. '

' TrustorDeed t0 Secure Debt, as
\ eredby a Loan Party as security
: _ugplemented or otherwise

. which-contributions are required to
ve any direct or indirect liability

such event incliding (i) any cash
‘principal pursuant to 4 note
15); but only as and when

1V 8 GO pdemnation awards and
similar payments, net of (b) the sum of (i)all reasonabl' ‘and C : g ‘than Afﬁhates) in

ection with such event, )i in the case of & D:sposmon oﬁ i asset (includi trensaction or a casualfy or a

i he pay Indebtedness (other than

§ respect of any non-cash. proceeds (fmludmg ny cash. paymen, :ece.:veﬁ
me 2nt receivable o purchase price ad;ustment recewable or/otherwise, bu

to-pay interest on an Interest
0 ‘under, or in connection with,
. whether now. y : ler putsuant to the Loan Documents in
* order to : eserve any Facility Collateral of the mtuest of dieLeuder therel.n, P

-10- -

7265
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" EX-10.1 Page 22 of 111

ii'ed (o, in the case of

:u ) purchase money security interests inreal property ?rxmprovements thexe.;q
i suchi security interests

‘imiprovements, constructed) by 4. Loan Pisty, includi suant

secure In cbtedness permitted by & Section 8,10, (x)° . ] thereby is created,
within 90 days after such acquisition (or construction); esser of the cost or the fair
mark_et- tue of such rea! propﬂ:ty :mprovements or _ ;;;qgcnqn);m..(z) such security

(xyiii) pledges or dcposxts made to secore re:mbm'sement obhganous in mspect of 11
ied described in clauses (xi) or (xn) of this deﬁmtm. .

(xix) other Liens created or assumed in the ordinary course ¢ of busmess of & Loan]
such Liehs shall niot éxceed the principal amount of $50,000, 000 n the aggrcgate ata

(x 3 any other Permitted Lien set forth on Appendm A

- *“Pergon” shall mean any- mdw:dua] corporatlon, eempany. Voluntary\assacmmn, P
trust, unificorporated assocmtmn of govermment (or anly agancy, instrum:

: “Plag}” shall mean-an employee benefit or other plin govered by Title 1V of. BRIST oths
established] contributed to or maintainéd by-any Loan Party or.any ERISA Afflli )
respective ERISA Affiliates could have any ligbility, whether actual:or con
to which arjy of the Loan Parties or any-of thejr tespecnve ERISA Affi!mt% prcv iously:

: the'Bffectl\eDate -

1 ' yer Plan which is sponsored,
thie Pg‘rt:es or any of lheu

“Plag " shallaniean the cemﬁcauon of the Pmndent’s Des1
© L “Pled * shill mean a Subs:d:a:y ofa Loan Pa:ty whose Eqmty Intuests i mty putsuant to the Equity Pledge
Agreement -

- “Pledged Fquity” shall mean all of the Equity Interests of aPledged 'uty (Qr up:asmay be ;equu'ed pursuant to the

Pledge Limitation (as defined in: the Bquity Pledge ‘Agreement)), togethier  orrights of any nature
whatsoevier which may be issued, granted or pledged by tha owners of-such: 'terests w: ; hlleﬂnslmn :Agreement is in effect.
-16- -
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EX-10.1

Blgj_ém shall mean the ?e.lsons set forth on Schedule l.l he:eof.

“.l?o’ Defanit Rate” shall mean, in respect of: any pnnclpal of 3y Advance or an! _o
any. Toan Document thatis not paid when due.to the Lgnder (whether at ty
: therwnse), 4 rate per annum during the period from and dmg ite
equal t0.5:00% per annum, plus (x) the interest ratg otherwise applicable 10 such Adv ,
' , thie sum of (i) LIBOR plus (u) the Spread Amouut S R

(n the incurrence by any: Loan Paity of any. Indcbtedness (other thanth
Tndebtedhess) or any equity or other capital raises (other than:(x) ¢0;
E: _l:ed to satisfy (orreimburse a paymentmade in-réspect of)
proceeds of the: Advances), either public or ptwal;e, wheth&t in oonnectl

egident’s Desjgne: ”shallmean(:)oueormoleofﬁeersfromthelim
- the restructpring of the U, S. domestic automobxle industry and (i) ifrig such offi

" shall have the meaning asssgned to- sueh tetm under the Umfom

* “Prohibi isdiction” shall mean; any country or Junsdlctmn. fiom time o (i
simitar oz irect sancuons or msmcnons pmmulgated or admm:stered by ax;

sha!l mean any Person

(1 ) that is owmed orcontrolled by. or: actmgforor om. behalfof, my personomﬁti
suh; t 1o the provisions of, the Executive Order; .

-[?-

preemé t" shail mean thm eettam Post-Clnsmglgtter Agreem AL, Jal

Page 23 of 111

1 atory prepayment or
ch ariount is paid in full

<y’the ‘Borrower and required
;any of i its Subsldlanes or

ed 16 the Annex to, or is otherwise

I
|
|

L
t
|
S
I
'
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74.01‘ s

) {(a} Su ject to any amendmcnts. restatements, supple:
-prompt and gomplete payment when due of the Obligati
‘performed by it pursuant to this Loan Agreement 2
Lender.a:Lien on and security interest in all of its rights,
whether ngw or hereafter existing and whether pow.ow hereafter-acqu
lipitation, the following, whether now nrhe:eafter exi 'tlng Al wh

(1) 11 Intellectual Property as well as myaltles Themfmm,
(u)}each Individual Property;

(ifi) all cash and Cash Equivalents, and ail other property fmm nma' ) t,;me :
: ,and property in the possession.or under the controk of Lender or: any_ fili
- the foregoing;

(w} all other tangible and intangible personai propqny of the Bon'owet (whetlm g
including, withoyt limitation; all bank ang bther acgounts angd all Y
investments, including without limitation, tate, Federal.or local
acces: mns, rents, ‘profits, income, beneﬁts, substmuons and repl

spendix-A; as security for the
a.nd obligations to be

peny wherever located and
gible of intangible, including

ount of: deposu account and the monies
. ,c"m, A ndent of Lender related o

Qz;’i}'oi;m:.COmmercial Code),
its'to. receive cash and

orrower described in the

all ¢auses of action, claims
ks, correspondence, files and
ing for the Borrower that at

rds in the posseséldn of undarwtiie contml.of the Bortower 6 if
ses of this Section 4.01(2) or are

ime evidence o contaif information relating‘to. any of the;
alizatio

(wf all rights, utle and mtetest of the Burrowe: (but oot any of the obllgauons, )

indempifications of the Borrower) in, to and
undp:i the Loan Documents; ST ,

(i) through (vii) collectively, the

A

'
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‘EX-10.1 Page 36§0f 111

clann or OLheIWIse)
llatgta.l and eaclq other

any Property to the

 in each case[iowsoever the Borrower’s infefest therein. may arise or appear (whi
provided that, notwithstanding: anything:to the contrary containedb
term used il the definition thereof shall not include, and the Bormoy

extent that stich Property constitutes, Excluded'Colla Property ceases (o be
Excluded Cpliateral, the Borroweér: hereby grants o theLendm'. and a8 Jl have, a first priority or
junior priority, as applicable, Lien in and on such- Propertyf( bject to Permilfed Liens ;;mg[ ate in ail respectsito
ensure the grompt perfection of the Lender's security. 'mtem-s therein. - - : i

- The Liens|granted to Lender hetembove shall be first pnanty Lieis:on:al e Liens and to the extent
legally and koritractuafly permissible): ;mmdﬂ that, with respect 10 the: 4s set forth on
Schedule 628, the Lien shall be of junior priority (subject to:Pérmitted L fraciually permissible). -

_ The Ob gatmns of the Borrowet wider the Loan Docurterits: consumha reoourse obhgau
- 15 not limil o payments from the Facility Collateral.

(b) With respect ta each right to payment or performdnce. uwiudad i ‘-u;e Collstesal § o time
<secunty interest in (i) any supporting obligation:that-sup jpaymen ertbrinance s
'feﬂtorperformanceor(B)secmesanysuchsupponmgo itk

{CC Matters; Purther Assurances The Borrower, shall, ata '_ 1 andiafie thodate-hereof, and atits expense, cause
Uniform Co mmercxal Code financ:ug statemenits and cotitiavation state O e file as required fo commuc
the perfectjon of the security interests created by this ) Agreemen pense and in such

ny: Llen that (A) secures such

mAannex. : ation statement, spemﬁc
_assigament or other instrument or document: and take: any ther action t y reasonably requést, to
create, evidence, preserve, perfect or validate the secutity interests createc e-and enforce 113 rights

hereunder [with respect to-any of the Facility Collateral. To the'exte ent, the Borrower agrees
that, if-the grant of a security interest in any onpﬂtyto Lenger rec other than the Borrower
or any-of its Affiliates), the Borrower shall use its-best efforts 10 pr it if any Excluded
Collatéral l;muld at any time following the Effective Date, ‘become. take 2 Lien, the Borrower
shall so.nqtify the Lender and cooperate with and shall take all:steps as to enable and continue the
pexfecuo . theLendea: 3 sacunty interests therem shalj omp ninection therewith, ta the
Al T, execute and ﬁle such
nifo rigages, and such, other
instrume : Le thorizes the Lender ¢0 file one
or more niform Comruercial Code financing or eonunuat:on smtem énts thereof, relative tp all or
any of the Collateral now existing or hereafter arising without the it . A carbon, photographic or

other re Juction of this Loan. Agreement or any financmg stalemem 6 ' ,‘_' ng-

Mll be sufficient as a

4 (s chief.executive office/chief place of business

~.30-
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EX-10.1} Page ?_}5 of 111
(g) the Borrower shall have pand to.the Lender allfees an "’_x eases’ We the Lender; ing. uding w thoul limitation, rcasonable
! faes,maccordanoemmmlsLoanAgreement andanyo,, L -
zmd the Borrower qhall have

ng of an Advance quested
oaing'Letter Agx ent.

md Tias all governmental
a5 proposed to be
likely to have a Material

f the business condficted by
vidually or in the aggregate)

lidated balance sheets and the
Ber31. 2007, with the

- the Borrower’s unhudlted
sidiaries (inclnding each
onsolidated statements of

ian Party) for its most
statements are matetjally
Subsidiaries (including each
,_w:th GAAP apph lona

income and rbtamed earnings and of cash ﬂows fﬂr theBormwer ancl_
recent fiscal -year, setting forth in comparative form thie-same-informa
complete and correct and fairly present the Consolidated financial condil
Loan Party) 4nd the Consolidated results of their | ope:auons for the fiscal ycar ended on:said ds
consustmt §1s There are no 3 T
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'

Documentq. by each Loan Party shall be deemed to have been, rched upon by the Ixndﬁr nmmth.standmg any mvsugaﬁon heretofore or
hereaftes ebythel.enderoronthelrbehnlf .

L:en
ent or

;ecunty or lien ins

(c) pon the filing of . ﬁnancmg statemems on Form UCC-1 nanung £ )
describing e Facility Collateral, in the jurisdictions and recording offices ted.on. Sched
granted herennder in the Pacility Collateral will constitute peifected first priority secugity
- right, title 4nd interest of the applicable Loa Party in, t6and under such Pacility Collateral; chcan
" CommercighiCode except with respect Lo any Facility Collatéral in which.a Senior Lien'Lend
case, the pnty interests granted hereunder in the Facility Collatexa! w;ll consnmm Fy Jumox Lien'o
subject to gpplicable Permitted Liens. :

(d) Each Loan Party has and will contmue to.have the full. ngm, power and aulhonty.
the FacthI Collateral may be further: assngmd without any requh'emem. -

6.26 Intellectual Property.

@ l%ach of the Loan Parties owns and cantrols, ot otherwise possesses adequate rlghts
conduct of its business in substantiaily the same manner as conducted as of the date hereof,. Sck
list as ofth,edate hereof of all Intellectual Property awned by each Loagn Party that is mateiia
All such Iqtellectua] Property, other than Licenses, tha is material to the condisct of fhie business
force and effect, has not been adjudged invalid or unenforceable, is valid and enforceable-and

each Loan Party as “Debitor" and
d.hereto, the security interegts
miform Commercial Code in all
| by fi lmg under thg Uniform
security interest, in Wwhich
i} Facxhty Collateral, in each | pase,

jal. S0 Lo’a.nParzy is the subject of any
'l;ocnsmg o franchlsmg agreement that pmhlblts or: mtncts any LoanParty’s. d ‘presently-conducted. No Loan Party has
any knowledge of any conflict with the rights of others'to any Intellectial. Property and, tn _' dbe t oW ledge of each Loan Party, noJ
Pariy is now infringing or in conflict -

itp:/fwww.sec.govl Archives/edgar/data/40730/000095015209000103/k4726 5exv10W L htm. 6/27/2009
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conflict in b ASSELS or.nsed; Cen anParty exccptforuch

infringeme, s and conflicts whxch mdmdually orin: the aggregate, couid ; tD-fln‘ve Mﬁtﬂ‘lﬂl Adverse Effe

copyrights ':pvennons, trade seqrets, proprietary- mfosmanonand gthnology: know-h
" -!s of auy third party which, mdwndualiy orin ‘heﬂggmgate, could iy ooy

erial Adverse Effect. To the knowledge of each Loan Pairty,
qet. deduction, or couutemlalm exist: th&l‘eunder mfav

4 6n any such License by the Lender, and (3) any poteritial chayige of confyol ¢
': e, or (b) is subjecl toa wawer or consent secired; l_jy the mle an: Loa Pa;ty.

(b)Y Bz ¢h v Agrwnmt (1) is mfuil force and effectmd;s-hmdmg
otherwzse ,euded or modified, except as set fo:th on Schedule 6.37 ;al

Parties (whether mdmdually or collectw;ly) and locatﬂd n
trust or sim! ar security instrument (Subject to Pennutedl.tens), )

hmp:uwww:sec.gov/Amh,ives/edgar/data/‘tmefoogwsoaszbgmmQslket_?zﬁsemkqughm' - 6/
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: bly request,
-46-

' atenalrepon that'may be prepared and
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; : '.-ptOthxuonhas nof been

dmems, restatemems,

pm time to time uch other mformatxon regardmg the ﬁnancnal oondmon ope;ano 05, W'bﬂsﬁm of any Loan Party as the[Lender

6/27/2009
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‘1,

waivers), a . {
action, inclpding legal action, requmed or penmtted to be taken b’ the: .
y the Lender or on their behalf or by tefinancmg G restructunug

every stat esof hrmtatton on adeﬁcleucy judgme it, any re
'edmmel.oauDocumemsmanyomet i -de d in cor 0
in which any of the Pacility Collateral shail be d:sposedo m the ent: ofan

Advance shall be
surider, and the oblj

. 11.23 Enti t. This Loan Agreement and the other Loan Documeu agresment and understanding of the
partics herptp and supersede any and all prior agreemients, atfangements and undesstandin % provided for hm.j and
therein. N gltexauon, waiver, amendments, or change or supplementhereto shnll be bt € unlpss_lhe same is set forth in writing
by a duly 4 u;honzed representative of the Lender. - - :

. 11-241Anp.enﬂl;_A Each provision of this- Loan Agreemem is. subjecuo the amendmcnts,m Atem i.ﬂ_,' stipplemcnts or other
modificati ms contained in Appendix A. S
[SIGNATURE PAGEFOLLOWS]
-69- '
hitp:/fwww.sec.gov/Archives/edgar/data/40730/000095015209000103 k4726 5exv 0wl htm - 6/27/2009
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first above

IN WITNESS WHEREOF, the parties hereto havecausedﬂnsl.oanAgmmmtm becd '

written.

'GEI’IERAL MOTORS.
a8 Bon'ower o

Page 76 of 111

and delivered as of the day

"E,By. lx!Rang)Ejg_ _

e Fmal;élalStabl_ty._

Signature Page to'Lm;aM:Secyﬁﬁ;Aéréf_' it

and year

http:llw

ww.sec. gov/Azchives/edgaridaia/40730/00009501 5209000103126 Sexv 1 DL I

é
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ANNUNCIAI‘A CORPORATIQN Ll

"~ each, asaGuatamor

By [JAdiMisry

VICES CORFORATION,

Page 77 of 111

Name Adil Mistry -
Title:- VlcePrmdem

 Signature Page ;omn;m'sequm.aé.tﬁee&:fm -

http:/iwwi.sec. gov/ Archives/edgar/data/a0T30/00009501 5209000103 K472656x v
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EX-10.1 . Page 78 of 111

GENERAL MOTORS INTERNATIONAL HOLDINGS, INC.,
. By fAdilMistry || -
Title: . Vice President.

Address for Notices: :
767 Fift Avenue, L4t Floor -
New York, NY 10153
~ Attention: Adil Mistry -
Telephone: (212) 418-3507 -
Facsimile;. (212) 418-3695

Signature Page 1o.Loan and‘SeCurizy.,fijre’epfgzp .

r
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EX-10.1

*+%* Portiops of this exhibit have been omitted under a request for confidenual mmm@mﬁfa it

Act of 1934'and filed separately with the United States Securities and Exchange Comimission..

APPENDIXA
| SUPPLEMENT TO LOAN AND SECURITY AGRE]
 This Appendix A forms a part of the Loan and Security Agreement dated as of December 31,
BORROWER (as defined below)-and the UNITED STATES DEPARTMENT OF THE TRE
sets-forth certain terms and conditions goveming the tansactions described in the Loan Agree;
this Appendix A shail have the meanings ascribed o them-in the Loan Agreement:

1.01 ':!1_-‘__- Defined Terms :

Terms ysed in this Appendix A, but not herein defined shall have the meanings ascribed
forth below:: v - .
“Bogrower” shall mean General Motors Corporation, a Delaware corporation.

“Effective Date” shail mean December 31, 2008. ' '
“Exdluded Collateral” shall include the following;:
(xii) fany Property securing the GMAC Rights Facility.
“Exglyded Subsidiary” shall mesn the Subsidiaries identified on Schedule 6.29'and any.of
‘Subsidiaries after the Effective Date, (i) any Secutitization Subsidiary; (i) any Financing Subjic

-manufecturing plant orfacility which is located within the continental United States; (iv).any Insurance
any parent of kiolding company thereof) that is primarily éngaged in the investment managemeni

the Comptsoller of the Currency.

Exgriration Date” shall mean December 30, 2011 at 5:00-p.m..(Washington, D.C. time).

ity Account” shall mean the Loan Parties’ cash management accounts.
“Fingrcing Subsidiary” shall mean any Subsidiary that is primarily engaged.in financt

financing pravided by such Subsidiary to dealers and consumeis); including (a) debt issuan

quasi-governmental entities (including any municipal, local, county, regional, state, provinci

" Effective Date, the Second Draw Date, 61 the Third Draw Date. -
“OMAC" shall mean GMAC LLC and its Subsidiaries, -

““Punging Date” shall mean the date on which the Lender furids an Advance,,in:acg:' oF

t-Capitalizéd terms used but not de

eI

mefollowmg,totheaxtent they become

v:tles(ellmthan lease and purchase
» O that iantes

and (0) lease transactions (including synthetic lease wransactions and sale and feaseback transas tions).. . -
' with the terms hiereof, which shall be dither the

Page 99 of 111

toRule 24b-20f the Securities and Exchange

EXECUTION YERSION

-gan Agreement”) among
er. (“Lender™). This App;ﬁmdix A
ned in

ereto in the Loan Agreement ot the mear ings set

Siibsidiary that owns a
iary;.and (v) any Subsidiary (and
atis ice of

atanteed by, governmental or
tnternational organization or agency),

http:/iwwwisec. gov/Archives/edgar!dataf4Q730/0000950152'0:1 03&47265 2.
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€,

A ¥y C R OTEd ! al l
Affiliates (a) not being in cornitrol of GMAC for-purposes of the Bank)
DUIPOSES f Sections 23A or 23B of the Federal Reserve Act, or (¢) oth

_Federal R e System with regard to GMAC, mcludmg but not limitegd: 1
Borrowerls ‘Equity Interests in GMAC to one or more trusts; and {ii)- the D:spo nofall o
of any sugh trust. ;

&,

MAC Rights Fa

" shall mean any transactions- Qonsumnmed for the. pllthse of

™ shall mean that certain loan faelhty under whxch tth.encter hall :

 $1 billion foruse by the Bm"“’“ to purchase equity interests.in GMAC in‘comnection With:a Tights off

the obliga

ons shall be secured by first-priority liens on the GMAC equity to be-issued to the Bortower i

" certain other GMAC eqmty now owned by the Borrower, and such, other col!atuéu ‘as may e

,Bonower from time to time.

#Ind
~ 4

in insura :

rance

or reinsurance and (if) any Subsidiary of 2 Person dﬁmbed in clanse:(i):above.|
est Payment Date

L

entory Cash

has a security. interest.

“Inventory Faciljty Collateral” shall meanFacxhty Collateml conswung of mveutory(
« which the Lender has & secunty interest.

Inve ntg_ﬂﬂggj_,gmggn_” shall mean, on any- Inventory Test Date, $250 000,000 (w
Premdem’ s Designee in his/er sole discretion, based on the’ Redtructuring Plan Report and :

‘ollateral Account” shall meag a cash depos:t 2CCOUNL: sub;ect to an

“Inyentory Facili al. ;-:u; T

&

deems relevant), less the amount of Mandatory Prepayments made.in respect-of hwentory Faci

such Inveptpry Test Date,
23te” shall mean the last day of each fiscal monﬂ: in-a fiscal year

i) 'l!.' )

“7 ehtory Val

Borrower's management reports and disclosed o the Lender.
“Junig Lien Facility Collaters

2

bsidiary™ shall mean (i) any Subsidiary that is requu:ed w behcmsegl as : Y

" shall mean the last Business Day of each calendar quaner commencmg wnh lh&ﬁrst talendar q
f '0

ate” shall mean the first Business Day followin

" shall mean, as of. any daté of detmnatmm the book value of lhe..ﬁl

" shall mean Facility Coliateral in whzch the Ignderhasi'a Lle_n' gther ,ﬂian=a'ﬁrst priority security

: deﬁﬁédin thie Uniform Commercial Cpde) in

ng the lSth day of each calendar mon

ich lmmberma be revised at any time
iy other i fthat:the President’s
; 1ty Cullatm’l pursuant to Section 2.07

by the
Designee
(b} priorto

éntory Facﬂ:ty Collalm] as reflected ih the

interest,

hitp://sww.sec. gov/ Archives/edgar/data/d0730/000095015209000103/K47263
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o Mortgage a,nd the Environmental Indemnity.

- fulfilled prjor to March 31, 2009, provided that, the President’s Des;gnee shall have the

EX-10.1

a1 ents” shall include this Loan Agreement. the Note, the Equity- Pledg
en sthe Guaranty, the Warrant Agreement, the Warrany; thtPost-Closmg Le'_

Prepayment” shall have the: mcaumg set forthrin, Secr.ion 2 m(a) of this APpQI)QiiK?'A. _
ount” shail mean $13,400 000 000. '

“Non:Ipventory Current Asset Facility Collatera)” shall mean Facility Collateral consistin “aisst
_—identiﬁed pry !:he Borrower’s Consolidated balavice shieets), otha than Inventory Facility-Colly are

\greement; the Intel!e;ewalProperty?Iedg

1 each

expent, each ccom Control Agreemen|

”shallmeanthenewmsstfundtobemabhshedpursuamtothesmlj, A  '7 nent.

Page 101 of 111

[as

*A interest.
: he a ollateral” means Facility Collateml con&stmg of asseis other ' eun'ent assets” (as identified on the Bomower's
Consohda i balance sheets) in which the Lender has 2 security inferest,” . 7
ehtedness” shall include the fol!owmg
(xv )Settlement Agreement Debt;
(x:x l‘,’oe Indebtedness incurred in connection w:th the GMAC Rights Famllty :
_ “Permite " shall mean the New VEBA and any other tl'ust Foind establlshed AL uam‘to tbe Sel:tlement Agreement (and any
irustee, A _late or Subsidiary of the New VEBA or such other trust fund); 7 .
“pp itge estmients” shali inclnde the following: -
(iv) prior to the Certification Deadline, pursuanit to the schedules of such Investments, that: nnmanly approved by the
President™s Bes1gnee prior to the Effective Date (which shiil include Investments | Pogs i ts), which are scheduied to be

of, any such Investment if the Prosident’s. Designee determines that it would be: chimstmt v

¢ ve. bi" this Loan Agreemen

and, at any time revoke fproval

.{v) any Investment existing on.the Effective Date. (mcludmg under the Setﬂement Agre , pm‘suam to binding comitments
in effect or} the Effective Date or an investment congisting of any.extension, mod e Inveéstment existing on the Effeclive
_ Date; provided that the amount of any such Investment:is not increased. throngh such extensno , modification or regewal;
3 .
bitp:/frony sec. gov/ Archives/edga/data/40730/00009501 5209001034726 5exv10wL bt 612(7/2009
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EX-10.1 AR ool L Pageloofill

SECTION 5. CONDITIONS PRECEDENT., .
5.0L .4_111_‘ Precedent to Initial Adyance

{(w)IGMAC Consents. The Common Holders of the Class A. Membetshlp Taterésts of G
Membership Interests of GMAC LLC shall have consented in writing to the pledge to Lender:
Preferred embersh:p Interests pursuant to the Loan Documents,

(x) Warrant Apreement. As additional consideration for the Lender to utermtot!nsb
Borrower nd the Lender sha!l enter into the’ Wamnt Agresment and the Borrower shall 1881
terms of sig Warrant Agreement,

IAC LLC and holders of the Class C
of the Class B Mambershlp Tnterests agd the

Yap Agreement and the GMAC Rights Facility, the
ethe Wau'ant to the Lénder in accordance with the

The tollow g shall be added as a new Section 5.03 to the Loan Agreement.
5.03. (Tonditions Precedent to Subsequent Advan 68

* The making of any Advance to the Borrower after the Emctwe Date is subject to the follpwin
nnmedja y prior to the making of such Advance arid-also after giving effect theréto and to the mtsnded use: ‘thereof:

(a) ¢n qrprior to the Second Draw Date, the apphcable Loan Parties shall have used-comx mnaily masonable efforts to obtain from the

Senior Lenders all necessary waivers, amendments approvals, and consents to the pledge of { :mvemory of theLoanParues to the LLender:
and

g further- cendltlous precedent both

(b) on or prior to the Second Draw Date, the Loan Parties shall ha\re provided to the ﬁ er a schedule. of all existing material
~ Indebtednpss (x) of any of Subsidiary of a Loan Party:that is not itself a Loan Party .or (y)  is intercompany Indebtedness.

SECTION 6. REPRESENTA
J[IN l_]_llll
The Bartower has heretofore furnished to the Lendera copy of its audited Consolidated balance:

opinion-thereon of an independent anditor, a copy of which has been- provuled to the Lendex, The'l

Lender the related Consolidated statements of income and retained. eammings and of cash flowsfor th

- Subsidiarips for its most recent fiscal year, setting forth in comparative form the same ixifo

statements aré materially compléte-and correct and fairly: present the Consolidated financial dorditic
Subsidiarips and the Consolidated results of their aperationsfor the fiscal year ended on said

consistent|basis. There are no liabilities, contingent or otherwise, as of the. Effectivé Date; kn in the
most recently publicly filed financial statements or in the foomotes. thereto (ot a3 otherwise. d_ selosed :o—.tlml..ender priar to the Effective Date),
that invol e:a material amount; ) .- -
6.04 No ach
http:/fwww.sec, gov/Archives/edgar/data/40730/0000950 1—52_.090001 03/k47263exv10w]l htm 67272000
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an Parties shall not be desmed to be in breach of Section 6.04, clauses (a)(w) aud (b)ito the extent: that any intercompany agreements
lstmg Agreements do not satisfy the criteria of clause (w) of the definition. of Pennfned In\@unents

ing Agreements of the Loan Parties fledby, or

anefit Plan which is intended to beamx-quahﬁedplanofanylaanPanyhasmcm e} a favorable deter:
Party does| not know of any reason why such letter should be revoked. The Loan Parties and.gach of their résp
material compliance with the applicable provisions of ERISA and the Code and the: regulations and publi
of December 31, 2007, no ERISA Event has occured that could reasonably be expected to res
Affiliate in excess of $2,000,000,000, (b) as of the Effective Date, no ERISA Evert other than 3
meaning of Section 302 of ERISA)has occurred or is reesonably llkely to.occur that could reas
Loan Pa orERISAAﬁ'hatemexcess of $2 000000000 Degembe 2007, the

. and the present value:
assumpno s used for purposes of Statement of Fmancml Acconn ng
market vaihé of the assets of ali such underfunded Plans;{ {dyas of
liability injexcess of $60,000,000,000 based on the sctusrial- assump,;
December 31, 2007, and (c) as of the Effective Date, there is'not, and ¢
iga ‘n or lmblhty (direct or-indirect) with respect to, any Multi
of this section 6.14 shall continue to be true. - and correct day th
he extent that any such change or failure when-aggre with all:of ing
section 6. 14, would not be reasonably expected to resuit in-a Material Adverse Effect. There e
result in th paymem to any employee, former employee, individual consultant or director of

of the trangactions contemplated herein or the exercise of the Lender of; any right oF femiédy conie ;
any ERISA Affiliate are not “plan assets” within the meaning of the DOL Regulation. Section|2: $10. 3- !01 as amended by section 3(42) of
ERISA, ’

6.15 Expess : : ‘ S

- The Bofrower has commenced steps nectssary to exisitre that: (a) the Expense Pollcy cnnfof § to the requirements set forth herein and (b) the

Borrower gnd its Subsidiaries are in compliance with theExpensePohcy , o TIT S :

6.26 Int

9.
http:/fwww.sec.gov/ArchiveMedgar/datd4m30f0mmso1-5209000 1‘03&4{726_5_ xv10wLhtm 6/27/2009
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idni mcludedm the'!‘rademarks in eachicase'o

management reports prepared by the Bormwer Mthrespect tothe Borrow

cemﬁed D

@y
shall set fg

ing shall he appended ta the end of Section. 6.26(&)'

5 and app!mamns, Patent apphcanons andis

in the momhly certificate delwered by the Borrower as prowdedfmethe'lastpm ]

e 13-week ro]lmg cash forezast for each Loan Party and its Subsidiaries re
idof, and shall set forth separately-and with specific detail, the cash foregs
$* operations: North Ainerica, Asia-Pacifi » Burope and M1dd_ East)

nul such time as the Lendér shall réquire otherwise, the liqui ty status-report :
rth the required information as o thc Subszdlanes ‘On a Borrower Consgl ates

10

Page 108 of 111

is material
Copyright
ications, and domain name

_ ﬂle business of such 1.oan Party,
in accordance with the Post-
suant to which any Loan
urrently manufacturkd vehicle
ity reasonable terms,.
‘the: mammg royalties d

e and

cusate list of all (i) domestic Join} Ventures
_tures and'('.'ontrolled Foreign Subsidiaries

nd its
monthly
rts shall be

r mionth, Consolidat
e maiiagement repo)

'q and its

ced inSection. 7.02() in the Loan Agreement
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EX-10.1 2

ExRibit 10,1

***CONFIDENTIAL TREATMENT REQUESTED BY GENERAL MOTORS CORPORATJON PuRSiIJAM‘ 'I'O THE FJ,I.EEDOM OF INFORMATION ACT

Name
- General Mq tors Asia Pasifie Holdinps, LLC

General M ;s Asla, Inc.

General M OE {Corporation

General Motors: International Holdings, Inc.
General M {Overseas Corporation
Géneral Mokors Overseas Distribution
Corporatioy |

GM APO Hpljlings, L1.C

GM Financy -jlo.‘ Holdings LLC

GM GEFS
GM LAAM Hplings, LLC

GM Preferre, Fpann Co. Hnldlngs LLC
"GM Techno; , LLC
Ri\'eﬂrontf dings, Inc.
Saturn Corporation

Sﬂhcdillc'l_.l

i..lsr,o_ﬁPL_EmoR_s

leitcd lﬁ}iw Companr' .
Corporatioh
. Corporation
Corponﬁ_nn

Limited L!abllny Colamm}'
Umiied pilis;

Limites u:d;ility, ompan}
Eimited LIaK

Corperatton
. 'I.

C»mpnny -‘

- Oguntuationat 1D
. MNumber

Taxpaver ID Number

L) Nk
P e
TT Ak
ke A
LT £ 2
e ke
g Ak
e e
17 213
tii Ak g
ARR E1d

il ok

ik R

-‘* ek

GMPR-HD 00003892




Corporauon
qltlmgs, Ing,
Genera) utors Asla Paeilic Hoidlngs, LLC
" Genieral ofors Asia, Inc,

General Mo z Tnternational l'loldlngs, Inc,
General Overseas Corporsition
General Mc lpr,c Overseny Distrsbutlon
Corporatign

General rp Product Scrvices, Ine. -
General Moiprs Research Corporation

GM APO Heldings, LLC

GM Euronye}als, Inc.

GM Finan¢e Ch. Holdinga LLC

GM GEFS LP

GM Global eqhno!ogy Cperations, Inc.
GM Global T lmg Company, Inc.

GM LAAM HoMings, LLC

GM Preferreyl Finance Co. Holdings LLC
GM Technplygies, LLC

%edulell

LISTOF GunRANToR_s'-

Forme of
Organizailon

Corporatish
. Corporafion ;
Limited Luibility Commny
Corpnmtion
Corporation
Corporation
Corporation
’ Corponﬂun
rperation
Lumted l.iahili‘ly C‘nmpan;
- Corporation .
Limited Linbility Company
Limited Partnership
Corporation
- Corporation
Company
Limited- l.mbiill; Company
Limited Liability Compary-

2

- ; Y;GENERAL MOTORS CORPORATION PURSUAN’I‘ ‘l‘O THE FBEEDQM OFINF ORMATION

Taxpaver 1D Number

L
A
E |
Mk
*
b

e

LR N N N N )
>

GMPR-HD

0003893




***CONFIDENTIAL TREATMENT REQUESTED BY GENERAL MOTORS CORPORATIOR FREEDOM;OF INFORMATION ACT
P Fon}m '5!‘ - ‘ ’ "y
Hame P JDrganization .- Tazpaver TP Number
GM-DI Leasing Corporation - Corporation ™ - el
GMOC Ad I?fs;lraﬂ\'e Services Corporation <. Corpovation - L
OuStar, LLE | - Limiteg Liability Commpaiy e
Riverfront ojdfngs, Ine. - Corporation i b
- Saturn Corgoralion . ) Carporition b
Saturn Distikution Corporation Corperation - L
P '
‘ 3
| '
|
|
GMPR-HD 00803894
i
]
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Loap Party
Annunciata
Argonaut H¢

General Moy

General Moy
‘General Moy

C&rﬁomtlon
\dings, Inc.
»

ors Atia Paclfic Holdings, LLC

mﬁ.s -.i&sia‘, Inc. .
jors. International Holdings, Inc.

General Mo
Gepera) Mo
Corporation
General Mo
General Mo

js Overseas Corporation
s Overseas Distribution

ris f’roduct Services, Ine.
ons Research Corporatinn

. Schedule617 - .
OWNERSHIP OF LOAN PARTIES

Form of

anoriﬂo_:_-:
‘Corporition

ﬁmhequﬂl_&y Company

‘Corporation . - Dielawsire -
_Corporation Delivare
Corporailgn Delarare -~
Corporation - Delaware ..
‘Corpumtion Delaware - -
Corporation Delaware

- Getieral Mitors Corporation
" Genoral Motors Asia Ine.

. Ginera) Métors Corporation
. Geperal Motors Corporation
. Géniern) Motars Corporation

olors Corporation
rporation

Ge

. G@li_tl'fé-l*M irs Oversesy

GMPR-HD G(

003932




GM APO fo}d;ﬁngs,u.c _ Umtiedinabﬁny;i:@ﬁghy' C . Delaware- 100%
GM Eurv; eiafs, Inc. Corporation - Del,owm B 100%
GM Finange ﬂo Holdings LLC Limited Liabilhy Compagy - Telawire - - 180%

It - T . 94.99%
GM GEFS|L.P. . Limjted Parlne’nhip ) Ne_vada;

[ o : ’ 0.01%
GM Global ec.hnolog, Operations, Inc. Corpoxauon L derarc T 1H%
GM-Glolial Todling Company, Inc. - Corgoratien T Diefaware 160%
GM- y }!ojdings, Limited Liability Company Delaware; A 100%
GM Preferted Finance Co. Holdirigs LLC Limited Liabflity. Company " Delgware | Generat Motors Corponnon 100%
GM Technglagips, L1C _ Limited:Liability- Company - Delaware: Genem 100%
GM-DI-Leasing Corporation Corporation - - Delaware - - 100%
GMocC Ady @imme Services Corporaﬂon - Corpoation  ° - Delawave ) 100%%
OnSiar, LLIC; ! Limited Liability Cammny . Dclmvm-— 0%
Riverl'rpnt!"[dhiings,lnc. L - Corporatien - olors Cm-pnralmn 100%
Satirn Corpe . Corporation _ Clnasar, LLC 0
Satum Distlihuti .Corporntion . Corporation Sajurn | Comoralinn 108%
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Enfity.
" Annunciata
 ArgonautH

- General My

o

Colépﬂraliun

dings, Inc.

1ars Asla Pacific Holdings, LLC

t uEAznn, Inc.

xa,
Ly

At
&

licrs

Corporation .
Internationat Holdtings, Ine
Overseas Corporation

rs Product Services, Ine.
ri Research Corporation

3:3 Overseas Distribution Corporatlon

GM Euro: ralg. Tnc.

GM Finan
GM GEFS

GM CGloballT
GM GloballT]

"GM LAA
-GM Prefery

H

Cq Holdings LLC "

P.
echnology Operations, Inc.
poling Company, Inc.

foldings, LLC

'b&] Ii"innnu Co. Holdingl LLC

Sahndnle(»zs

FILING IURISDICTIQNS ANDOFFICES - -

: lel(ed Liability
. Company-

I.imitedl.hbllliy
Company

: .‘ Filmg Jirisdiction and Filing Offic

L rl-_)dav'ra:re—Socretary of Sta

: J)e}awm ‘Secretary of Sta
Delaware — Secretary of Sta

f!}dvaare - Secretary of Sta
- Delaware - Secretary of Sta
-Dehware Secmtary of Sta

Ll

]

e

* Deélavsre = Secretary of Stafe

" “Delaware — Secretary of Sta
) Delavaye — Secretary of Sta
- Délaware - Secretary of Sta

Ddaware —Secretary of Sta
Delaware - Secretary of Staj
- Dedaware — Secretary of Sta

- Nevada —Secretary of Statg
Delaware — Secretary of Sta
Delawaré — Secretary of Sta

" ‘Delaware - Secretary of Sta

Delaware — Seeretary of Sta
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Enilry
GM Techn

GM-D] Le;
GMOC Adl

:l{)glcs. LLC

ising Corporation
Inistrative Serviees Corporation

by

T ;De!gwm ~Secretary of Stdte
i Behware-—-Secretar} of State

OnStar, Li C . VDe&hmfa_re ~Secretary of State
_Riverfrant ?ldmg,s. Inc. .~ Delaware - Secretary of State
Saturn Comperation -, . Delaware~ Secretary of State
Saturn !)iﬂri}:utlon Cormporation * " Delaware - Secretary of State
| B- Intellectual Property Eiling Offices
U8, Patent and Trademark Collateral ' . ' Unll.ul Statel Pntcnt and '_l'ndcmark Office
r U.S. Copxright Cnllntcral - Un.lmts ryrieh-Offlce
Delor/Property Owher - Prapiriv o Fiing Jusisdiction
Argonaut lings, Inc. ’ Cem!os Dealerahip. -Co Rg@order of Los Angeles Co., CA
ArgonautHy !dlpgs, Inc. Satarn of Cerritos I o der gf Los Angetes Co., CA
Argonaot lﬂmgs, Inc. Calinia. Dealership—Satum - ¥der'of San Mateo Ce.,, CA
Argonaut Holdings, Inc. Dublin BPG -

',Couniy Recorder orAlameda Co.,CA
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Debior/Property Owner
Argonaut Holdings, Yec.

General Motory Corporation

Argonaut Holdings, Inc.
ATrgonaut Hllldings, Inc.
Argonaut Holdings, Inc.
Argonauvt Holdings, Inc.
Argoraut olllings, Inc
Argopaut };o}dgngs. Inc.

~-Argopat Holdings, Inc.

Argonaut Holdings, Inc.
Argonaut Holdings, Inc.

Argonaut }iloldings, Ine.

Miller Buick Pontise BMC&
. McPolkovwite Motors ’

s Angeles Co., CA
enver Co., CO

2 Den ’Deglenhups
4 Lone Tree Dealerships
Estere Bay Cheyrolet
Rendall Ch 'rolel

rgen.Co.
- ,ﬂlg!’ of Undon: Co., NJ
Reco _'!l!gf-.u['mﬂdksex Co.,NJ
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' Debtorﬂ’roﬁg Qv_r ner
Argonaut Holdings, Inc.
Argonaut Heldings, Inc.
Argonaut Holllings, Inc.

Genersl Mq}uirg Corporation

Genetélrmémré Corporation
Argonaut !lku ldings, Inc.

General Motors Corporation

General M;ﬁré Corporation
General Mptqra Corporation

. Riverfrunt Hule.lings, Ine. (Lessee); Fee Owner i« BNP

“Paribas Leasing Corporation

_Sreperry_
86th Street Clicxroled
Cunriingham Motors
RAB Motors
City Cadlllac-O!llsmob'lc,

Gildron Calillac- ,
Milford Prov in‘g’i.'-‘miuid.i" :
Puntinc Norlh Cnmpus (lqu.! )

Lab)
Warren Tm:hnl:al C:nl‘.er

Detroit Renalssance. Cellm' a

Campus

. Fillng Jirisdiction .

" Oakland and Liviagston

, kcooﬂlcr of Oaldand Co., M1
| CQIIM]' Remrder of Macomb Co., M1
S Collnly 'lhenrq[gr ol‘Wn\m: Co., Ml
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Debtor/Pra|
Riverfront ledings, Inc.

Riverfront ﬂpldmgs, Ine.

Title irgfomlaplqn unavailable
Title informyaficn unavallable
Title information upavallable
Title infornjatian unavailable
" Title informatian unavailable

"~ Title informalion unavailable

- Title information upavailable
Title informunji
Title Informalicn unavailable
Title informafian snavattable

i -__Filing Jurlsdlezion
L "R' corder ofWayne Co., MI
nlyllmrdcr of Wayne Co., M1

of Maricopa Co., AZ
Orange Co., C A
deramento Co., CA

Renaissance Ccnler Fran,klln ]

Mesa Deilership b3
_ Analeim Hills: Deatérship |

Newark Dcalehhlp
Novato. Benlqrshljl i
Homestead Dealership -

* Pinellas Park Deaicpsh:p

in unavallable -

5 Reco
L ountyRemrderomeellasCo. FL
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Dnbmrll’;omgi y Owiner
Title information unavallable
Title informatioh unavallable

‘Title information unavailable

Title information unavailable
Title informajion unavailable
Titleinformation unavailable
Titls information unavailable

- Titke information unavailable

Title informa h-unavailable

.- Title informa {on unavailable
“Title: iuronqaimp unavailable

Title-information unavailable

- Title information unavailable

“Tndisapo
Westborongh ﬂeakrship

Michsel Chevrolet

) Mercer Co., NJ
torﬂer ofErie Co.,NY

of Marion Cn., IN
of Worchester Co., MA
of Mjgldlesﬂ Co., MA
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Debtor/Property Om-m
Title informatiop unavailable
Title information unavailable

Title information nnavallzble
Title infornjation unavailable
Title informjaiion unavailable

Tide Inforn)aiian unzvailable
Title iaforn? io,n unavailable
Titke inform in unavaitable
“Title infurmapqn unavailable
Title infomaﬁnn unavaitable
“Title inrormanan unavallable

Cheekiomga
Douglaston Deslership

* Mit; Kisco Denlership
Syraguse Bealership

Kingi Mpuilia.hi Dealership -

Cincinnat), bcalpnhip 1
Beaverton Dedl

Jepkintown Deéalers

Kenipett Square Deale hip:

McMurrny Dealership

Westdiultr Cb. ’:NY

; A
Wuhlnglon Cﬂ.,‘PA

Filing Juﬂsdlcllon

Oe "fWéshlngton Co., OR
der-of Montgomery Co., PA
er-af Montgomery Co., PA
- rderof Chester Co., PA

. ConntyRecordet ot ‘Washington Co., PA
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Debior/Property Owner

Title informatiin unavallable
Title information unavailable
Title information unnvailable
Thtle Information unavailable
Title informathon unavallable
Title lnformaﬂoh unavailable
Title lnronnntlon unavailable
Title Infonnqﬂon unavailable
Title Informqllon unavailable

Title informqiion unavailable
Title Inforqngtmn unavailsble

Titke inforthation unavailsble

£ 2 een

- Filing Jurisdiction

FPontiae Centérpojnt Campus-
Central -

- Poritiae Centerpoini Cumpu:

West-

Gmm';llei'.‘ PA;H -

rder of Luzerie Col, PA
of Greenville Co., PA
of Harris Co., TX

fidilge Co., TX
tathi, Co., UT
ohaimish Co., WA
fark Co., WA
"Waiikesha, W1

Onlda.ud Co., MI : Reconler of Qakland Co., M1

O;l_kland Co Ml . : Collnly]lecorderorowland Co., MI
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Debior/Property Ounes

Title information unavailable
Title information unavailable
Title informatlon unavaflable
Title Information unavallable
Title information unavailable

Title information unavallahle

Title information unavallable

Thie Information unavallable

- Title ll;formalian unavailible
- Tithe] Informapqn unavailable

‘;Stampmg
-Grand Rap d ,M&ta

'l'hou;an;l Onlu Consoliclated
GrandBlaneSPO .

SﬂﬁlnmAdmhistnﬁmSﬁe Saginaw:Co,MI . -

,DQrayﬂleAsaemblyCenfcr eKalb:Co. of DeKalb Co., GA

St L3a
Allegheny:( Iegleny Co., PA

- Kent CQ.. er-of _K_enl Cu, MI
Ve.nmraCo., GA . ty Resbrder of Ventura Co., CA
Genesee o, Ml - Co ntyllpumler of Genesee Ca., MI
*_Oakiandd Co,, MI nty Becarder of Oaklanda Co., MI

ecordérof. Saginaw Co., MI

GMPR-HD 00003946
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Dlhmrﬂ‘_mgﬁ ; Onper
Title information unavailable

Titie informatlon unavaizhle
Thle information unavallable
Title information unavailable
‘Title informatiopt unavailable
Title informatien unavallable
Thile lnl‘ormalloh unavafiable
Title informailon unavallable
Title. ml‘nrmatlon unavallable
Titke. lnl‘ormaihp unavailable

" Title lnformaﬂop unavailable
“Title Infomaiion unavaflable-

~ Garland Trnil;ing Center

FMng dicti

o ykmrﬁer of Williamsen Co.,

A!pharettn Training Center - o!'Forsvtln Co., GA

, :Fonmrl?s!rfgx : T Wy, i B andotic Co.,KS
Formeerna ‘Metal Cenm Cuyahg OH~
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Debior/Propeyiy Owner

Title informatitn unavallable
Titk information unavallabk
Title information unavailable
Title information unavailable
Title information unavailable

Title information unavailable

Title. uironi.a‘;acin unavaliable
Title, mfomaﬁqn unavailable

- Titté infonnaﬂion unavailable
- Titleintormya Io): unavallable-

Titke Ir[furma loin unavailable

: ,T’rﬂe ml'ormalion unavailable

ving Gronnd

Fast

Renamameenler River ”

*WayneCo.. Ml -

of _,?kland Co., Ml

ehester Co., NY
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Title Information unavailable g‘::;j”'m Cen&rmm - dene‘Co;,‘l\__!l -

£ Jurisdiction
y'Recorderof Wayne Co., M1
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* sale, selling oriotherwise disposing of or realizing on any. Faell:ly

EX-10.2 Page 1 of 16
EX-10.2 3 k47265exv10w2.htm EX-10.2
EXHIBIT 10.2
plemented and otherwise
' "‘fhmmmm" each of
A. Pursuant to the Loan and Security-Agreement, dated as. 7 I ted or otherwise modified from
time to time, the “Logn Agreemeni™), among the Lendét'and Gep

Lender has agreed to make
Advances to the Borrower upon the terms and subject o the: eondmons set forth R

. B. Each of the Guarantors will derive.a substantial d:rectandl
pursgant to the. Loan Agreement. To induce the Lender to-make s :
suffidiency of which are hereby acknowledged, each Guamntor has agread'

C. It is aicondition precedent to the abligation.of the: Lender to make Adv e
Guarantor shall have executed and delivered this Guaranty to the:Lender.

HOW, 'I‘I-IBREFORE. for good and valuable cons:daatxon. reeclpt of wh:ch by the pameq heze;o 1s heleby acknowledged the parties
hiereto hereby agree as follows: : B
1. Defined Terms o | |
(a) Unless otherwise defined herein, terms deﬁned i the Loan Agreement used hermn sllallhave the meanmgs given 10 thern in the
Loan Agreement. f .
gm_gm shail bave the meaning set forth.in Secuon 2(c) hemn. S
“Guarantor Event of Defanlt” shall iriean an Event of Default with, mpect (0’2 Guaganior. |

“Qbligations” shall mean (a) all of the Borrowes's obhgancms to:rep: the Al
Payment Date and all other obligations and liabilities of the’ ¢
the Loan Documents, whether now existing or hereafter aris
order to preserve any Facility Collateral or the: interest of the' ]
of any of the Horrower’s obligations or liabilities referred o in.¢

king of Advances to the Borrower
considezation, the receipt and
hﬁrem in favor of the Lender.

mowet,under the Loan Agreemem that each

tunly ,le,to pay interest on an Interest
under, or in connection with,
the:Loan Documents in -
the ¢oliection or enforcement
ling; collecting, preparing for
-of it rights under the Loan
Documents, including without limitation, réasonzble.attomeys! fecs-and: ‘sbum I 10 and:(d) all-of the Borrower’s indemnity

obligations to the Lender pursuant to the Loan Documents,

_http-:-//www.sec.gov/Archjves/edga:/datam*ls0/50152iﬁ 3lk47265exv10w2hnn : 6/27/2009
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' hereunder, it will notify the Lender in writing that such payment is made under this Gumanty fo

EX-10.2 Page 2 of 16

y shall refer to this Guaranty as

(b) The words “hereof”, “herein” and “heml,mder" and-words. of similar impor '
a whole and not to any particular provmlon of thiis Gnatanly, and SOG'EIQ :
specified.

Z-Eummx

(@) Each Guarantor hereby mcondmonnlly and’ u;revocably ‘guarantess 1o the Leadex,am eachof sts -pm_ tted mdorsees, transferees and
assigns the prompt and complete payment and performance by Borm' vhen. diie (whe,_ 2 & matunty, by acceleration or
othérwise) of the Obligations. S T

counsel) whlch may be pald or incurred by the Lender in enfore

all of the Obllgauons and/or
enforcing any nghts wnth respect to, or collectmg agams

ll remam in full fome and

Lender from Borrower. a Guarantor, any othex guara.ntor or an : Y v v _,or any set-off or
appropriation or application at any time or from time to .of oF:in paym hall be:deemed to modify,
reduce, release or otherwise affect the lability,of the Guarantors:heteu 1 : : :

Obligations are satisfied and paid in full and (i) the date on.; :
be-subject to avoidance under the ‘Bankiuptcy Code (such date, the
the £oregomg gentence other than paymenis made by Gnmnwxs m res
Guarantors in reSpect of the Obtigations. .

(d) Each Guarantor agrees that whenever, at any. hme. or fmm time to_tlme, -,t ghall make eny payment on aceount of its liability

3. Security Interest: Right of Set-off.

(a) Guarapty Collateral. As security for the prompt-and. complete: ment when, Obligations and the performance by each
Guarantor of all the covenanits and obligatians to be performed b o th Genmie

hereby mortgages, pledges and graots to the Lendera L. and _
property end real property wherever located and whether:now. or hereafi

{in and to all personal
er acquired, of every kind

and description, tangible or intangible; including without limitation, the: fQ lowing; wh BOW; g and wherever located:
() il Intellectual Propexty as well as royalties therefrom; :
(i) each Individual Property;
hatp:/fwww.sec.gov/Archives/edgar/data/40730/00009501 5219 3&47265eXVIOW2hUn ' 6/27/2009
GMPR-HD 3340




EX-10.2 Page3 of 16
(iii) all cash and Cash Equivalents, and alk other ' peny ftom tamq to time: depx siied: oot l'dePOSlt account and the monies
and property in the possession ot underthecontml of Lender or any affiliate; representative; dgent ar-correspondet
the foregoing;

(iv) all:other tangible and intangible personal propesty of suqh Guarantor ( whether
including, without limitation, all bank and other accounts and alt cash:aiid all jnvs
investments, including without lirnitation, state; F or { al e

- ‘accessiong, rents, profits, tneome, benefits, substitiy
precedmg clauses (i) through (iii) of this Section 3(a) (inch
action, claims and warranties now or hereafter held: by such
oorresponde.noe, files and other Records in the possession or uride:
acting for such Guarantor that at any time evidenee 6r qantam fnf

- clauses (i) through (idi) of this Section 3(a) or are otherwise:: HeCes:

(v) all rights, title and interest of such Guarantor (but nat any of theo ll : ",
and under the Loan Documents;

(vi) 8ll “accounts;” “chattel paper,” “commercial tort: clauns i
(mcludmg vnthout hmnauon, uncemficaled Equuy Intexests}. “goo

s prodncts offspring,
uch-Guarantor described in the
th@reqrg and all causes of

b eqmpment,” “gene.ral intangibles”

: m “Guasamy Collateral™ and
secufity interest in, any Property to
{0 thé extent that, any Property

provxded that, noththstandmg anythmg 10 the contrary comained lwre' 10r
each other term used in the definition theseof shall not:inelude; and
the extent that such Property constitutes Excluded Collateral; pro
ceases to be Bxcluded Collateral, such Guarastor lereby grants: to
priority or junior priority, as applleable. Llen inand on SUCh Pr

s
http:/Awww. sec. gov Aschives/edgar/data/40730/000095015209000103/k47265¢x10w2 htm 612712009
GMPR-HD 3341




EX-10.2 Page 4 of 16

The Obhgauons of each Guarantor under the Loan Documents consutme reo' uese. obligd J
satisfaction is not limited to payments from the Gua:anty Coljateral.

With respect to each right to payment or performanice included in the Guaranty ¢
includes 2 continuing security interest in {i) any supporting: obhgauon that supports such
{A) secum such right to paymeat or performance or-(B) secures any- su'_ SHipporting obligation. - _

(b) Right of Set-off. Each Guarantor hereby urevocably anthorizes 1 nd fro time to.fime- wrthout notice to any
Guarantor, any:such notice being expressly. waived by Guararifors; to 56} i P all deposits (general or special,
time or desnand, provisional or final), credits, indebtedness of claiins;. iy any. curren t.or indirect, absolute or
contingent, matured or unmatured, at any time held or owing by Lendes 1o or for the-cred Qarantors, or any part thereof in

its g abiliti stider hereunder and claims of
ie Loan Agreement, or under any
though such obligations, liabilities
“Craaranty Collateral and all other
ns.to Lender; whether under this
@ then due, without prejudice 1o the
its and.remedies (including withous
[t with respect to any
y-assets pledged by such
tion3-applies.

tate hereof, and:at its expense, cause Uniform
punsdmnons requued to continue the
expense.and in such manner and
stitément, specific assignment or
ma reasonnbiy Tequest, to create, evidence,
ithe d-¢nforce its rights hereunder with
respect to-any of the Guaranty Collateral. Each Guarantor agreas thiat, the: mnt b ite i-any Property to Lender requires a
consenttosuchg;ramfromanyotherPason(otlmthansthuman or:dny of 15 A such Gy _-shal[useltsbesteffortsto

b}{:sgéhiﬁmmﬁ and therefore, their

iing 1:9 mne. ‘the Lien granted therein
Iformance and (ii) any Lien that

every nature and description of Lender agamst Guararitors, in a,ny o
other Loan Dogument, as Lender may elect, whether-or not Lender
and claims may be contingent or unmatured. Lendér may set-off cash
sims or obligations owed by Lender to Bortower or Guarantors agains
Guaranty or urider any other agreement with any Guatanior, or otherwise, w]
Lender’s right 1o recover any deficiency. The rights of Lender under: th!ss %
limitation, other rights of set-off) which Lender may have. Upon-the ¢
Guaranior, the Lende.r shall have the right to-cause hqmdatwn. tcrmm

shall, upon. the 1equest.of the: ‘Lender, exccute: and file such: Umform I
thereto or assignments thereof, Mortgages and such. other i mstmmeuts or o ppmpnate or a8 the Lender may

request with respect to the Guaranty Colfateral. Each-Guarantor hereby authori; / & oné or more Uniform Commexcial Code
financing or contipuation statemeats, and amendments thereto. and assxgmnents liereof; relauv 10 ail o any of tire Guaranty Collateral now

i

'4

ttp://www.sec. gov/Archivesledgar/data/40730/00009501 52000001 03/k4 72656 xv1 0W2 tm 6/27/2009
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EX-10.2 Page 5of 16

existing or hereafter arising without the signature of such Guarantor where. permitted _:;y Tas A carbon; hotographic or other reproduction of
this Guaranty or any financing statement covering the Guaranty Col!ateral or:auy

(d) Changes in Locations, Names, et¢, If any Guarantor shalt (i) chang; ! execntive office/chief place of business
from that specified in Section 6.16 of the Loan Agreement. (ii)-change: . 1 ' corporatestructure {or thie equivalent) or change the
location where it maintains records with respeet to'the G y G under the laws of another
jurisdiction, it shall give the Lender written notice thermf ot later.
Uniform Commercml Code fi nancmg statements and: amendmems s the

en all otkier: acnons deemed reasonably
eio bette:pmnty
points the Lender and any officer or
and-authority in the place and
‘discretion, for the purpose of

carrying out the terms of this Guaranty to: take any and-all. appmpnate Bt o u’;s and msmunents which may

be necessary or desirable to accomplish the purposes-of this Guaranty, whick
within the time limits required, includimg withoug lumtanon, 10 prolect, p'

statements relating to the Guaranty Collateral as the Lender atts option
foregoing, such Guarantor hereby gives the Lender the power and rlgh

(i) in the name of such Guarantor or 1ts own. narne. or othermse, {0 take, ppssession. o qndend‘rse_and collect any checks, drafts, notes,
acceptances or other instruments for the payment of moneys due under. -any-insurance polic i espect to any of the Guaranty
‘Coilateral and to file any claim or oo take any othm action’or: preceedmg nay .i‘ s por otherwise: deemed appropriate by
€S afity-Collatéral whenever payable;

(iii) (A) to dlrect any party liable for any payment under any: G‘daramy c of any and all moneys due or to

become due thereunder directly to thc Lender or s the: Lender shall direct;

compromlse or adjust any suit, action or pmoeedmg descnbed in clause (E)

',5

i

hetpfswwwn sec. gov/ Archives/edgar/data/40730/0000950152090001 034472658 xv10w2 htm 612712009
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EX-10.2 Page 6 of 16

therewith, to give such discharges or releases as the I.gnde: may deem appn
hereunder pursuant to this Section 3, generally, to sell, transf h
of the Guaranty Collateral as fully and completely as though the : }
Lender’s option and such Guarantdr's expense, at any time, or At 5 i;hmgswh:ch the Lender deems necessary to
protect, preserve or realize upon the Guaranty Collateral and the Lender’s: Liens thereon andio effwt thc :ntent of this Guaranty and the
other Loan Documents, all as fuily and effectively as such Guarantor nught do.

Each Guarantor hereby ratifies all that said attorneys shall lawﬁllly do or canse to be 'done by'lvh'tu_e he_mof.—fI’hls, power of attorney is a power
coupled with an interest and shall be irrevocable.

thémof for all purposes, and to do, at the

Guaranty Collateral

The powers conferred op the Lender are solely to protect the Lendcr s interes 1 ant’ _Collateral ‘and, except as required under
Applicable Law, shall not impose any duty upon the Lender to-exercise.any:such.po wets The yeuder shall-be acecuntable only for amounts that
it actually receives as a result of the exercise of such powers. and ne;thg t Le ider nor any of its-officers, directors, agents or employees shail

i neghgence or willful misconduct.

eds.of Guaranty Collateral received by such
it{ﬂit rihe Lender, segregated from other funds

rmved by such Guarantor will be
c | s'lich onder as the Lender shall elect.
For purposes hereof proceeds shall include, but not be hmmd t0; all: pnm;ipal nd i y

prepayments and payoffs, all dividends and distributions; insurance cldirns, ¢ nd e : !

and all other amounts received with respect w the Guaranty Collateral: 3O any Guaranty Collateral, all such proceeds
received by the Lender will be distributed by the Lender in such orderas engder. ' fmy balance.of such proceeds remaining after

- the Obligationis shall have been paid in full and this Guatanty shall have been e matecl shall bp pfompﬂy pa;d over to such Guarantor or to
- whomsoever may be lawfully entitled to receive the same., )

g, the: Lemkx qlay exercise, in: addmon to all other rights and
ng, ‘evul’epcmg'o ,relanng 10:thé Obligations, all rights
equity. Without limiti g the generality of the foregoing, the
- hotice-0f any kind (except any notice required
§; defenses, presentments, protests,
bpriate.and realize upon the Guaranty
‘or-otherwise dispose of and deliver

remedies granted to it in this Guaramy and in any mher msmment orag:eemn
and remedies of a secured party under the Umform Commemal Code, at law and

Colla:eraj or any part thereof, and/or may forthwith seu. lease. ass:gn, gwe. opuo OF.

the Gudranty Collateral or any part thereof (or consract to do any of the foregomg) in Qne or mop pmcéls or a$.an
6
: http:llwww.sec.govarchiv&sledgarldata/%?3.0!000095015209_(1!)010?&41265é:§v'10w2.htm 6/27/2009
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or elsewhere-upon such terms and conditions

h prices as it may deem

od:-faith to obtain the best

Hi¢ sale of sales, and, to the extent
ateral?so sold, free of any right or

best, for cash or on credit or for future del:very without assumpnon of any ered :
. execution possible under prevallmg market conditions. The: jpdershal’! h 3

permitted by law, upon ary such private sale or sales, to purchase the v “any |
' equity of redemptlon in the zelated Guarantcr. which nght or: eqml;y 'ereby waiv

llectxon, !ecovery. receipt,
ia-or mmdental to the care of
safelmepmg of any of the Guaranty Collatetal or in any way reiatmg to i

wnthout iumtnuon, reasonable attomeys fees and dlsbursemems. ,ﬂ_l i

i Lnroposed sale or other
given at least ten (10) days
: thnreon) |f the proceeds of

) before such sale or other Dlsposmon Each Guarantor shall remam hable fer any
any sale or other disposition.of the Guaranty Collateial are insufficient to p: the:Qbli . 7 es:

incurred by the Lender, inclpding reasonable fees and expensés of any attornéys émployed’h 07 lbctsuch deficiency. Because
each Guarantof recognizes that the Lender may not be able to-purchase or sell atl o f the G L&/ a particular Business Day, or in
atrapsaction with the same purchaser, of in the same:manner becanse: the market for sl may:not be liquid, each
Guarapfor agrees that liquidation of the Guaranty Collateral:does vot require s pub i¢-plee 0od i

sale shall be deemed to have been made in‘a comsmercially reasonable m ‘Accordir
time and manner of liquidating any Guaranty Collatéral and nothing contained :
Collateral on the occurrence of a Guarantor Eventof Defailtor-to liquidate all Gugra
Day or (11) consutute a waiver of any of the Lender’s- nghts or remedies, :

iability of each Guarantor. Thie secufity mu:rests descrlbed .
Lendeg or any of its assigns lo, or transfer or in any way affector; inodify, any.obl
10, any of the Guaranty Collateral or any transaction relating thereto. None of thieLeii
manner to make any inquiry as to the pature or-sufficiency of:ny paymgntrecel e by
under any such obligation, or to make any payment or present or file any claimn, or [o take.any’
the payment of any amount thereunder to which any such Pemon may be enhﬂed _any time.

r ib llqmdate any Guamnly
'ma.nmr ‘or on the same Business

d ney any pcrt‘ormancc by any party
lon toeo!le;ct or enforce any performance or

physical preservauon of the Gua:anty Collateral it pcsseasmn, und
to deal with it in the same manner as the Lender deals with similar property fo bs ,wn '
officers-or employees shalt be liable for failure lo demand, cojiect or mahze 1pon 2
‘doing 50 or sha.ll be under any

I of th.e Guaramy _liateral or for any delay in

, http:/fwww.scc.gov/Archivcs/edgarldataMO’BO;501,529900@1{13{1&4?265@1@@2&@ :  6/2772009
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obligation to sell or otherwise dispose of any Gua:anty Oollnleral upon the. mqm oftberelated Guarantor or. oﬂlcrwz.se

(i) Powers Coupled with an Interest. All authorizations and agencles herem ontEing Ayith respect to the
irrevocable and powers coupled with. aiy inferest. :

\!afﬂﬂto!, OTupon Oras a
S _tm or any substannal part of

its Propaty or otherwise, this Guaranty. all nghts hereunder and the_ ens crea d he
such payments have beeni made,

Guarantors- and Pledged Entities); release fromt the Lten of theLoan !
related Guarantor’s satisfaction of the conditions set forth i in‘the Loan. A 7
Guaranty Collatera! shall not be released in connection with’ the Dispaosition: of
Entities.

4. No Subrogation, Notwithstanding any payment. or"payments made b :
any Guarantors by the Lender, no Guarantor shall'be éntitled to be subro
guarantor or any collateral securify or guaraniee or right of offset hels ie
any Guarantor, nor shall any Guarantor seck or be entitled'to seek: ‘any.contributio)
respect of payments made by such Guarantor hereunder, until all amouits owir Lmder
indefeasibly paid and satisfied in full, If any amount shali be paid.1 y
of the Obligations shall not have been paid and satisfied in:full, such
from other funds of such Guarantor, and shall, forthwith npon receip €
received by siich Guarantor (daly indorsed by such Guaranter to the I.andgt. 1
or unmammd, in such order as the. Lende.r may deleemme :

) Bo ¢ wm‘ (>_1_' any other Guarantor in
] ount-of the Obligations are
fights at any time when all
trust. for Lender, segregated

upon or for’ n.ity part thereof, 01; any collateral Seéuﬁty or

whole or in part, be renewed, extended, amendad, modlﬁad, acceleratad.?comprd i or released by Lender,
and the Loan; Agteement and any othe.r documcnts exscuted and dehv An co; ended, modified, supplemented or
] guatantee or right of offset at any
J sol exchanged waived, surrendered or
_ a'
h‘ttp://www,sec.gov/Axchivcsfedgmdatam?30{900095;01‘51&)31!;4726? exlethtm ' 6/27/2009
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EX-10.2 T A T B Page 9 of 16

wiaking-any demand hereunder

atany time held by it as security for the Obhgamns or for this Guaranty. oran o
y oW or any other Guarantor, and

apainst any Guarantor, the Lender may, but shali Be under no: obligation to; B
any failire by the Lender to make any such demand or o collect any’ pay,‘,
Borrower or such other Guarantor shall'not relieve any Guargntor of i
rights and remedics, express or implied, or 25 a matter. of-law, of the' Lénds
- include!the commencement and continuance of any legal procesdings. -

6. ﬂmgr_o_f_g_lgmg. Except ag otherwise expressly provided he:em, each Guars
without limitation, notice of the creation; renewal, extension.or accrual of any ¢

Lenderiupon this Guaranty or acceptance of this Guaranty. Allofthe O
or incumed,-or'renewed, extended, amended or waived:in reliance.
one hand, and the Lender, on the other hand, likewise shajl b coi
‘Guaranty. Bach Guarantor waives diligence, presentment, pretest, Tiany
Borrower or Guarantors with respect (o the Obligations. In addition, ¢ach-Guarany
power or remqiy or prowed agamst Borrower or any-other Guaramor )

uctl_on_ abatement, Tecoupment,
10 or 'be asserted by Borrower
orknowledge of Borrower or
werfmmthe Obligations, or of

agamst the- Lender or any other Guarantor, or (c) any other cxtcumstance
any Guarantor) which constitutes, or might be' construed to constitute; anequitable
any Guarantor from this Guaranty, in bankruptcy or'iix any other: instasice, Whe;

"Borrower or any other Person or against the Guaranty Collateral or an
offset with respect thereto, and any failure by Lender to pursue suchi 0 or T
such other Person or to realize npon any sucheollateralsecuntyorgtman;eeor' exemse y such]

and shall not impair or affect the nghts. powers, pnvnleges andremed 55
- the: Lender against Guarantors, This Guaranty shall remain in. fuil fotceand'effect 2
* teris upon Guarantors and the successors. and assigns:thereof, and shal

ilable:as a'mauer of law or equity, of
with:and to the extent of its

d ‘of its successors, indorsees,
transferees. and assigns, until all the Obligations and the: obhgauons of ¢ - been satisfied by performance
and payment in full and the Loan Agreement and the ofher Loan Documents: ¢ tw:thstandmg that from time to lime
durmg ‘the term of the Loan Agreement a Borrower inay be frée from any thganbiis_;

9
h;tp:.//www.sec.gowArchives/edgar/d_ata/4o7~301000095b1;§20_9000103&47265?&#1@@.&@ _ 6/27/2009
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'EX-102
8. ggmme_n_;. This Guaranty shall continue to be effective, orbe mnstatet_i, -

thereof, of any of the Obligations i rescinded or must otherwise be restored of 12

dissolution, hquldatlon or reorganization of Borrower orany Guamntor,

¢onservator of, or tustee or similar officer for, Borrowa or-any Guarantor: ox any sp bstanttaisr rt of it;

such payments had not been made.

- 9. Pa !;g ents, Each Guarantor hereby guarantees that payments hereunder wnll bie |

- thereforand in accordance with the wiring mstrucucns of the Lender.

10 un_tgs:.g.,Except as otherwise expressly permitted by this Guaranty all.ngtices, req

: (mcludmg. without limitation, any modifications of, or waivers, requests ior Gox

(including, without limitation, by telecopy or Electronic Tranigmission) delivered tg the

on the signatures pages hereof, benéath each party’s name-or in Section
such other address as shall be designated by such party in a written noti
such commumcauons shall be deemed to have been duly gwen wh&n ¢

- contammg such provisions, and: the. nghis and obhgatlons of the partws,
_ provmons of tlus Guaranty shall be held mvalld or unenfomeable (m v

(a) None of the terms or provisions of tlus Guamnty may be wmved ammd d, sup) 'le
mslrumem executed by each Guarantor and the Lender; prowded that any p:ows nof thi s

, nsh "po e, 1
-,further exercise thereof or the exerc:se of any other nght. powa‘ or prmlege. Aw
hereunder on any one oocaswn sha!l not be construed as & bar th any nght. power pnvﬁege of §

" any future occasion.

(c) The rights and remedies hercin provided are cumnlauve. may be exetm

rights or remedies provided by law.,

10

_verh

ey smgiy OF-

G

any: nsht, power, pmwlege or
remedy or privilege hereunder
ler shall preclude any other or

Page 10 of 16

> given or made in writing

m for Notices™ specified

+OF, 8 10 any party, at

wise:provided in this Guarnty, al
Transmission or personally

shall be construed-as if not
aceordingly. If any of the
ne iore: Guarantors. then this

dor uﬂlerwme ‘modified except by a written
3 :. may he wan-ad in a writing execyted by

wer, privilege or remedy

ich Iznder would otherwise have on

onqm‘:tenﬂy nd are not exclusive of any other

htpy//www.sec. gov/ Archives/iedgar/data/40730/000095015209000

-

103/K4726¢

exvi0w2ihion
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" CONFLICTS OF LAW (OTHER THAN SECTION 51

EX-10.2 Page 11 of 16

13. Section Headings. The section headings used in this Guaranty are for coms e
construction hereof or be taken into consideration i in the-interpretation. hereof

14, Successors and Assigns, This Guaranty shall te bi
‘the benefit of the Lender and each successor and 85sign 1 L A
any Person withoyt the express-written consent of the Lender in its sole.c ISCretion :
such consent shall be null end void-and of no effect: whatsoever. -

15, GOVERNING LAW; INSOFAR AS THERE MAY BENO APPLICABLE
CONSTRUED IN ACCORDANCE WITH THE LAWS

ere!monlymﬁ 'a're'-nqt’to affect the

a 11 Guarmtor and shall inure to
pr obl;gauons hereunder to

WOULD RESULT IN THE APPLICATION OF THE St
OF NEW YORK. NOTHING IN THIS GUARANTY SHALLREQ RE ANY U
" PARTY. -
" 16, CONSENT TO JURISDICTION AND VENUE; SERVIC]
HERETO HEREBY ]RREVOCABLY AND UNC@NBITIONAL :

JUDGMENT IN RESPECT TI-IEREOF, T THE EXC] ustVE
AND COUNTY OF NEW YORK, OR IN THE UNITED STATES
YORK; - _

OTHERMANNERPERMI'ITEDBYLAWORSHALLLMTTHE SHTTC 3
' EACHGUARANTOR AND THE LENDER HEREBY. mvecanz. HE EU LEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR
RELATING TO s
1t
: hﬁp:l!\ﬂ'ww.séc.gole.rchives!edgwldatd49730W501~521025&4?126;5&;;\!1@@@1@ 6/27/2009
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EX-10.2

NT ORTHETRANS CTION
3 numberofcounte"‘r

THIS GUARANTY, ANY OTHER LOAN DOC U
17. C_o_m_ejgg_li;i This Guaranty rnay be executed

eqtuvalent valye for the Obhganons, or if the Obhgatxons would rendes. such G ,' :
small capital 10 conduct its business, or cause such Guarantor to have incurred debits (6r-to ha
ability to pay such debts as they mamre.meachcaseasoftheumeanyofﬂ:e()bl Eatic ns' ¢
the-avoidance provisions, the maximum Obligations for which such Guarantor sball beliab
after giving effect thereto, would not cause the Obligations ag soreduced, o be-subject tg

20. Fina} Agreement; Severability. Other than as referenced mthepreeedmg entencc, dus Guagraii

agreement of the parties hereto with reference to the matters discussed herein. This G

Page 12 of 16

| CONFEMPLATED HEREBY OR THEREBY.
€l takaen togethet shall constitute one and

[ slal:ute or conunon law after
her Gua:antor, if any. To the

uch Guarantor with an unreasonably
have iricurred debts) beyond its
be_en lncmred for the purposes of

contai 1the entire and exclusive
‘prior drafis and communications

with respect thereto, The headings of paragraphs herein are inserted only for co ine, describe or limit the scope
or intent of any provision of this-Guaranty. I any term.or provision:of 1his Gua ohibitedby orinvalid under any
applicable law, such provision shall be invalidated without affecting the rem s Guaranty. -
[Sxémmg’ mcn—'ﬁ) FOLLOW]
12
http:l/www.sec.golerchives/edgar!dataMOYS{)lOOQDQiO1520103&47265&5 v10w2hml ' 6/27/2009
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IN WITNESS WHEREOF, Ihcpameshmtnhavecausedthls(]uammfmb duly

éred-as of the day and
above written. e ﬂ&',.fr y and year first

ANNUNCIATA CORPORATION
as a Guarantor

By: [X/AdilMisty - \j S
. Name: Adil Mistry ' ' ' I
Title:  Vice Bresident

' Address for Ncitices:
“76FFifth Avenue, 14th Floor
New York, NY, 10153

s iy
honie: (212) 418-3507
Facsimile: (217) 418-3695

Signature Page to-Guaranty and Sexkrity Agregmeim

H

i i

' ———
i

H

i

|

6/27/2009

http:/fwww.sec.gov/Archives/edgar/data/407 30’501520900019'
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A;{GONAUT HOLDINGS,

Page 14 of 16

By [WAdIMisty

Name * Adil Mistry

Titde: VicePresident :

Address for Notices:
767 Fifth Avenne, l41h Floor

" New-York, NY 10153

Attention: Adil Mistry
Telephone: (212) 41 8-350‘7
Facsm-uJe (212) 4183695

Signature Page to Guaranty and SacuntyAgm;mgu, o

“http: llwwv# sec. gov/Arcluvesledgarldata!40730!”009501520]

034726

exviow2him.

6/21/2009
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- Address for Notices:

“T6TFifth Avenue; 14th
New York, NY 10153

&g

Signatiire Page'to Guaranty and S, :

Page 15 of 16

loor |

hitp://wwl.sec. gov/ Archives/edgar/data/40730/0000950152090001

03Ik47265exv10w2.htm
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EX-10.2 Page 16 of 16
EXHIBIT A o
LISTOFGUARANTORS: - ..,
Nme | Ocpanzaion
Annunciata Corporation Delaware
Argonaut Hq?ldings, Inc. Delaware
Geheral.Moti)m Asia Pacific Holdings, LLC Delaware
General Moti)rs Asta, Tnc. Delaware
General Mot%)rs International Holdings, Inc.. Delaware
General Mot?)rs Overseas Corporation ' Delaware
General Motbrs Overseas Distribution Corporation Delaware
General Mol!prs Product Services, Inc, h Delaware
General Mot%lrs Research Corporation Delaware
GM APOHqg[dings, LLC | Delaware
GM Euromegfals, Inc. Delaware
M Mce§Co. Holdings LLC Delaware
GM GEFS L,.P Nevada
GM Global i‘echnology Operations, Inc. Delaware
GM Global i‘ooling Company, Inc. Delawal;e
GM LAAM I?Ioldings, LLC Delaware
' GM‘Preterrdid Finance Co. Holdings LLC Delaware
M Technolipgies, LLC ‘Delaware
T GM-DI Leasrng Corporation ; 7:‘ 5 Delaware
GMOC Adnq:inisirative Services Corporation C orpomtloq ; Delaware
OnStar, L_L(f; Limited Lnahllltbempany Delaware
Riverfront ) ioldings, Tne. Co:poraﬁoq Delaware
_ Saturn Corp;)ration Corpomtioq . Delaware
Satum Dk&ébution Corporation C orporation . Delaware
hitp//wwwisec. gov/ Archives/edgar/data/40730/000095015209000103/k472656xv10w2htm 6/27/2009
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EX-103 Page 1 of 14
BX-10.3 4 kd7265¢xv10w3 hun EX-103
Exhibit 10.3
‘ EXECUTION COPY
. This EQUITY PLEDGE AGREEMENT, dated as of Demnber 31‘ \ 3 upplcmenmd from time to time, this

“Agreement™), padc by the undets:gned. each of whichis furthet identified o1 dgor” and together with their
respective successors and assigns, collectively, the ! “Pledgors™, in fav,' yEith asury in its capacity as the
fender under the Loan Agreement refetred 1o below. (the “Pledpee™). Bx; tenns;used hersem and defined in the

Loan Ag&mt referred to below shall be used hérein-as: thetemdeﬁned.

EITHEQQETH

dated as of the date hereof (as amended, modnf ed or supplementedfmm txme-ﬁto tirne,
Advances as cqntemplated therein;

WI-IEREAS each of the Pledgors will dérive a subjtintial d}rectrand[or indite
Borrower pursyant to the Loan Agreement. To induce the Pledgee 10 enter into the Losn Agrcep Ad
good and vaiu¥!e considegation, the receipt and sufﬁclency of wluch héreby acknowledge dg ‘greed t pledge and grant a
security interes| rights, titls i g
Advances; -

WHEREAS, it is a condition precedent to theobhgatlonof!he I&nd:z 10 make Advances
each Pledgor shall have executed and delivered this' Agteement w0 the Lender; and |© :

WHEREAS, each Pledgor desires to execute this Agteement ] sausfy the cond iti

NOW, THEREFORE, in consideration of the benefits: accruing to each Pledga
acknowledged, each Pledgor hereby makes the follpwing represcnmuons arid - wiitranties
the Pledgee 45 follows

1. . All capitalized terms used but not defined herem shali iy
mcludmgAppqndlx A théreto.

LL Eammg

(2) As used herein, the term “Equity Interests™ shallmaanaﬂoftheeq ity interests
issued 1o or: held by the relevant Pledgor as setforth on Annex A under the heading “l_’erce
warrants that on the date- hereof, the Equity Tnterests held by:such Pledgor (i) consists of
Issuing Entities as described in Annex A hereto and (ii} ail options, warrinis, cal
Equity hm¢ of such Issuing Entities, in-each-case listed in Annex A h
(x) such Equity Interests constitute that percentage of the issried and outsts
Annex A hereto, and (y) such Pledgor is the owner of such Equu;y Interess:
respect of any of such Equity Interests. -

ter whatsoever relating to
aeralts on the date hereof:
-3ssuilng Entities as set forth in
o1l or-preemption rights in

bitp:/fwww sec. gov/Archives/edgaridata/40730/00009501 5209000 103/k47265exy 10w dim 672712009

. GMPR-HD3355




EX-10.3 , Page 2 of 14
- (b) All qu:ty Interests at any time pledged orre un'ed (and pennitr.ed) to be' ‘ lled the “Pledged
Equity Interests,” which together with: (i) all’ Chattel P :solely to the Pledged
Equity Interests; (n} all rights of any Pledgor to receive § ‘with respect to the
Pledged Equity linterests and all property received in substifiition or- £x0 privileges with respect to
the Pledged Equity Interests: (iv) ail rights of Pledgors o pmperty of there st with respect to the foregoing
clauses (i) through (iv); and {vi) to the extent notincluded in the foregoing; all.pro Svenues, issues, profits,
royalties, income, benefits, accessions, additions, substitutions.and replacemients . are hereinafter called the
“Collateral™; prqwded that, notwithstanding anythmg 1o the contrary contajned. t; the texm Collateral and
each otber term pised in the definition thereof shall not include; and the Pledgee shall n cha pursuant to this

"Agreement on, gny of the Excluded Collateral of any Ple_dg_or

1.2. tions. As used herein, the term “Obligations™

Lender, wheth% direct or indireet, absplute or'contingent, due
ar out of or in cpnnection with the Loan Agreement, any Do¢

“therewith or hexewith, whether on account of covenants, mmbmsemmt oblis
limitation, all reasonable fees and disbursements of oounse] to Lender that are
Agreement)or ptherwise.

sha;l mean the obh t:ons and !gabilmes ofﬂ;e Bonower and each Pledgor to the
1 e -which may arise under,

d or given in connection

-(lncludmg, without

1.3, U' r- lu aments, Instruments, «ur 4141'-'

2.1.P

collatera]iy assggns and hypomecates to Pledgee and’ herqhy grants 1o the P :
security interest in all of the Collateral sow or from time to.time owned by such Pl
the Pledged Equity Interests of the related Issuing Entitiss owned by suc
certificates thefefor of instruments thereof, accompanied by stich other iz ents _
(iii) collaterally assigns, transfers, hypothecates, mortgages, Charges.and. sets over o th i
and to the Pledged Equity Interesis of the related Issning Entities (and in and to the certificates o
Interests of thq related Issuing Ennues) to be held by the’ Pledgee. pon the tg:ms gnid condl, i

;I?l_edgee, any

table to the Piedgee, and
s right, title and interest in
'-mg such Pledged Equity

) *P_lndgor acquires (by purchase,

ting Exchided Collateral) of the
al,such Pledgor hereby

certificates or instroments

Pledges centificates or

able to the Pledgee, and will promptly thereafter

related Issum%Enuues o, if any I-:quny Tterests eonsnmung Fascluded atml ceases

automatically pledges and shall forthwith deposit such Equity. Jnterests of |
representmg sich Equity Interests of the related Issungnﬁues) as securdl wnh he
instruments thereof, accompanied by such other instraments of transfer as afe
deliver to the Pledgee a centificate executed by a Responsible Person of such

2

http:llwwé;v.sec.golerchivesledgarldAtaMO?;iQ!DOOO‘)SB1520900,_ 103&47265exv10w3.hun : 6/27/2009
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EX-10.3 Page 3 of 14

simultaneously with the delivery of. this Agreement, each Pledgor
limitation, stock ceruﬁcates) represenung the Pledged ity I_nﬁemg_
P

Agreement. chh Pledgor shall promptly de.lwm-to the?l dgee, of causethe Borrow -
(i) share cemﬁcales or other instruments representing any Pledged Equi Maﬁa_ :
Agreement ang (ii) related stock powers duly executed in blank by st ¥4
Equity Interes{s acquired or received by such Pledgor aﬁer the- date. of thls Agr

Agreement.

24

,Eofthe ?ledgee in such
! Pbdgee deems reasonably

: urpose ofrcmmng physncal poss%swn efany cemﬁeated Pled Eq )
Pledgec_e) in the name of the relevant'Pledgor, endorsed or asmgue_:d m_ i;lank OF;

0 ! EVEN p an'E entPfDQf&"’
each’ Pledgor shall be entlz!ed to ex all votmg nghts attachmg to any and ali Pl Equ

which would woiate. result in a breach of any covennnt cantamed in, or- be ma,
Loan Agreement or any other Loan Document Or-which would have thie effect
thereof or theiposition or interests of the Pledgee therem. Al sich nghts ofa
shall cease in
shall have th

Event of Def: ervj
would ¢therwise be enmled 0 -exercise pmuant w the tem:s of this Sectmn 4

5 DIV - until an j
dividends, mtpmt and prmc:pal or other amoums payable in: mpect of the- P!edg 4

Equlty Il}tcres hall bepmdto the Pledgors in accordance

with the relatebd certificate of incorporation, by-laws, certificate of formation, or dperati g.ag‘;eemen_ (or
htp://wwy.sec.gov/Archives/edgar/data/a0730/000095015209000103/k47265ex v 0w3 itin 6/27/2009
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equivalent thereof), as the case may be. On and after the
amounts shail be paid to and shall be the collateral-o
which are received by a Pledgor contrary 10 the provisio
shall be segregated from other propesty. ar funds of such

of the Pledgor under the Loan Documents in the same form's recewed(w; ey

Wi
(a) Each f’ledgor represents, warrants and covenaals that:

6.1.

@ ;
| Liens, security interests and other encumbrances of any u
favor of any other person of entity), except for the assig
provided for herein or undgr any. other Loan Docuien
Pledgor agrees that, except 2s:perinitted by the Loan A

(i)
(i) except for Excluded. Collateral;
capital stock arid equity interests

@)
i paid and non-assessable; and

the pledge.and coliateral
Agreeiment, together with the

v)

! financing statements’
i Lien in the Collateral,

and the proceeds thereof, subject

! party a Lien on the property-or assets-of such Pledgor which woy

| allowable nmder the Loan Agreement.

7. FURTHER ASSURANCES: POWER-OF-A’
,
§

whichi an Byént 6f De

it s the sole owner of the Pledged Equity Inlocests pledged by ithereut

respect to the Pledged Equity Interest or peomit any of the Toregoing;

no options, warrants or other agreements with mspecft—-td-the’icgi :
the Pledéd Equity Interests pledge
of the Issuing Entities dwned by
to the knowledge of such Pledgor, all of the Pledged Equity Inte

assignment to the Pledgee of the Pledged Equi :
delivery in the State of New York by su
Equity Tnterests together with gelated stock powers with respect |
in the applicable filing jufisdiction set.forth

Page 4 of 14

d be continuing, all such

5. or other payments

‘benefit of the Pledgee,
teral for the obligations

slajins, mortgages, pledges,

10-acquire the same exists in

of the Pledgee created or
pee hereunder) such

1y secugity interest in or with

ral owned by suéh Pledgor are outstanding;

ed by sue *Eléﬁc!ggthetwgdef,,:epmentan of the shares of
sichFledgor; - . .
osts.owned by It Rave been duly and validly issued, are fully

yor pursuant to this
all certificated Pledged
Uniform Commercial Code
alid and perfected first priority
sieat purporting to grant to any third
Wateralother'than.a Permitted Lien

Her Liehortyany
14 inchuds fhie C

H

H
H

Bitpi/wwp sec. gov/Archives/edgas/data/d0T30/000095015209000103/k47265€xv10%3 b |
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EX-10.3 Page 5 of 14

grcial Code such financing
jiction as may reasonably
g:firgt priority security interest
relative to all or any part of
i . COnveyances, assignments,
elfectthe pur'poses of this

7.1. Bach Pledgor agrees that it w:ll cooperate wtth the edgee iy ﬁlmg and

agreements and instruments as the Pledgee may reasonabh} Tequire or :eas
Agreement or to further assure and confirm unto the Pledgegitheir rights, pawers apd rex

1.2, Each Pledgor hereby constituies and urevocably appoints. the Pledgee- 3
place and stea:} of such Pledgor and in the name of such Pledgor or otherwi :
have occurred pnd be continuing, to (i} affix to-dny-documents represen
(if) transfer or gause the transfer of the Collateral, or any-part thereof; o
nominee, (iif) exercise with respect to such Col!ater:al a)l the tighits, powers-and réme
instrument which the Pledgee may deem necessary or adviseble to accomplish-the pur,
to do-hereunder but has failed to do withir the requived time- frames he
and all authority hereby conferred are granted and conferred solely to p

; d with respect thereto,
me' of the Pledgee or any

action and execute any

h such Pledgor is required

suakt to this Section 7.2(b)

ollateral and shall not impose any

2 wnhanmtemt until the Maturity

. T8 i ) FOR. Nb Pledgor w:Jl selt or otherwise dis pose of',gtant any oyuon ‘with respect to, or mortgage,
pledge or othermse encumber any of the Collateral except in accordance w:th the terms of mrAgmemem and the Loan Documents or as may
otherwise be qgtwd to in writing by the Pledgee. - E

9mmzmmm

2.1. B_gmgd_;gg During the penod dnrmg which an Event of Det'ault is: con i

eﬂ'ect in any jurisdiction where
i ‘pezmmed by law, 10

(b) the ledgee may make any reasonable compmmlse or saulement dee,m t10 y of the Pledged Equity Interests

and may exte?d the time of payment, atrange for payment in- mstallmems, orotherwise in f;. gqybf the Pledged Equity Interests;

(c) the Pledgee may, in its name or in the name of related Pledgm- or otherwise, demand, uefur collect o receive any money of property
atany time paryable or receivable on account of or.in exchange for, any of the Pledged Eqmty | _ts, but shall ‘be under no obligation to do
$0; . ) : oo

hup://wwvfy. sec. gov/Axchives/edgaﬂdagamo?sofoooogso1 5209000 Osmﬁz’éxﬂﬂﬁ%s Jtm 6/27/2009
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EX-10.3

(d) the Pledgee may, with respect to the Pledged: Bq;my Interests or any pan

possession, cu§tody or cantrol of the Pledgee or anyof i nts, sell, lea:
Equity Interests, at such place or places as the Pledgee déems best, and
any credit risk}, at public or pnvate sale, withot.demand of perfgmamg
place thereof (except such notice asis’ reqmmd above or by applicable-

lessee, assiguee or recipient of any or all of the Pledged Equity Interests 5o disposed
free from any claim orxi

any private sage) and thereafter hold the same zbso)
redemption (sgamtory or-otherwise), of any Pledgor,
The Pledgee may, without notice or publication, adJoum.any pubhc

announcement at the time and place fixed for the sale, and such sale may be. mad at;

(e) the medgee shall have the right to receive any and. all cash dividefids, 1

Equity Interests and make apphcauon thereof to the Obhganons in such order as the P

meeting of sh?.reholdem of the relevant Jssuing Enuues or 6thexw1se
any other ngtﬁts privileges or options pertaining to such-Pledged Eq
limitation, thq right 10 exchange at its discretion any-and 4ll of the:

recapitalization or other fundamental change ifi the corporate-or other organizatio

Pledgor or the Pledges of any right, privilege or option pértaining to Such

deposit anil deliver any and all of the Pledged Equity Interests with any. committer, depasis

‘agency upon such terms and conditions.as the Lender may ‘determine), all:-without abilit ol

but the Lender shall have no duty to any Pledgor. 1o exercise-any such tight;: pnvll ge or opuéli and" shal |19t be responsible for any failure to do

so or delay in|so doing.

The Plc{dgors recogize that, by reason of certain probibitions contamed ‘ini the Securities-

and applicable state securities laws (to the extent not preempted), the Pledgee may be-comps
};qu:ty Interests which-constinutes a“security” under the Securitm 1
things, to.acq ‘me such Pledged Equity Interests for théir own accoust, for investme

the Pledged

The Pledgors lacknowledge that any such private sale may.be at prices and o
a public sdle 15mhout such festrictions, and, notwithstanding sich-circumatance
madeina cozpmercmlly reasonable manner and that the Pledgee shall 1

delay the sale of any such Pledged Equity Mteresls for the pencd of i umen A

public sale. 5

Page 6 of 14

the;pof wl'mh shall then be Ol:'sh_a.ll thereafter come into the

y.part-of such Pledged
without thereby assummg
isposition or of the time or
n may be the purchaser,

y ;1o the extent permitted by law, at
-ludmg any ngm Or equity of

?Quity Interests at any
nge and subscription and
ereof (including, without

olidation, reorgamzation,

-or upon the exercise by any
n therewith, the right to
trar or other designated

perty actually received by it,

;a8 amended (the “Securities Act™),
any sale of all or any part of
who will agree, among other

tribution or resale thereof.
n those obtainable through
151l be deamed to have been

: ublic sales and no obligation to
P o pmm Vthe pectxvc msner thereof to register it for

9.2, . The Pledgee shall not incur any habnhty as a-result ofthe s_ale of' e.Pledg 'Eq\my Immsts of any part thereof, at any

private sale | suam 16 Section 9.1 of this Agreerent conducted in: good fanh
reason of the act )

i Pls:ﬂgon herebywawes any claims against the Pledgee by

hitp:/fwivsh.sec. gov/ Archives/edgar/data/40730/000095015209000] 03/k47265¢xv10w3 bt

6/2712009
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EX-10.3 Page 7 of 14

that the price at which the Pledged Equity Innexgsts_may have been sold at such'a’ prwate sale was less than me prlc.e which might have been
obtained at a public sale or was less than the:aggregats: amount -of any obhgatnons

10. COVENANTS OF THE PLEDGOR.

(a) Each Pledgor covenants and agrees that it will take: all reasongble: s;eps—. o dé
the Collateral and the proceeds-thereof against thie claims and demands ¢
it will have like litle to and right.to pledge any other property at any time
likewise take all reasonable steps to defend its fights thereto and interests: the;tem

: ® Eacl‘} Pledgor covenants and-agrees that it shall 2
Collateral (other than the Lien granted hereunder andPermxttedLm) and (ii) take any a
impairing the position or interests of the Pledgee héreundet except as: expmsly ermittec

(c) Except as otherwise permitted under the Loan- Agreement. mmoutths 7 OI wriite go
and agrees that it will not (i) vots to enable, or take any. other‘action to permit; an jifig Enutj'r
interests of any nature or to issue any other secunues conve:tible into m: graa_tmg it
securities or nft :

Pledged Equit}

_ (d) Bac!
certificates or
delivered to !
(e) No ¥ledgor will, nor will it permit any of the related IssmngE ftm(,, T 50 |
constitute Coltateral hereurider) to, without the prior written consent-of the Pledger
agreement (excluding the L.oan Agreement and the other-Loan Pocuments) which dxreqﬂ
related Issuing Entities from creating, assuming.or incurring;any Lien upon such Bledgor
hereafter acquired other than as permitted inthe LoanAgreement, (i) permit any

Issumg Entiti (other than-the Lien granted © the Pledgee hemundq‘ ﬂ el

tQ ist na@y flig Egmty Intelests of the related
nsfer therwuse dlsposc of any of the

dividends or di
same); to m -
its assets to the Pledgor or any Person owmng orholdmg the Bqulty e
(x) custom anu-assxgnnmt provisions contained in-leases, penmts entered into by the Pledgor or
such Issuing Entity in the ordinary course of its business, (y) restrictions and cond 05! iles or regulations of any

govermnenml,autlmnty, and (z) restrictions and conditions ariging under the Loan Agreementand the otherboan Documents.

b +'in each case other than

; :

i
i
i
i
1
i

hitp:/fwwe sec. govi Archives/edgar/data/40730/00009501 5209000 103/k47265exv 10w3 htm 6/27/2009
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EX-10.3

(f) Each Pledgor covenants and agrees that, ¢ he
Pledgor shall cease to be Excluded Coliateral, such Eqy e
Coliateral hereunder. Bl £

(2) Each; Pledgor covenants and agnm that the Pledged Equlty Intem;s are gei il
Commercial Code and are fiot “securities” for purposes of Afticle 8 of the Uni o

Page 8 of 14

ity Interests owned by such
wfer the dhte.haeof to constitute

les lmdﬂ -Article 9 of the Uniform
vestment, property” for purposes of

Article 9 of the Uniform Commercial Code, and that it will not modify any agoeements to permit such equity
interests to be governed by Article 8 of the Uniform Commereial Code. wnhou the.prio the Pledgee

h) Each Pledgor covenants and agrees that it shail and shall cause each Is i mg Entity tp N

§)] preserve and maintain jts legal existence and all of its matetml rights, p ‘vﬂe,ges, l;censes audframh:ses, .

(i) comply with the requirements of all Applicable Laws, rules, regulation and order§ of quermnenta.l Authorities if failure to comply
with such requirements could be reasonably likely (either mdwiduauy of in lhe aggregate) 10-have.a Material Adverse Effect;

(iii) keep adequate records and books of acsount; in which. complete-entries will be: m:mndanc:e with GAAP consistently applicd,
and maintain adequate accounts arid reserves for all taxes (including ir ome taxes: ,depiecmtuon. depleuon, obsolescence and
amomzanon of its properties, all contingencies, and-all other reserves; - [

{iv) not move its chief executive ofﬁoe or chief operanng office ﬁ'om the afldress es':eﬁe!rved t0: in Schedule 6.10 of the Loan Agreement

)
whlch is bemg contested in gcod faith andby prgpa p:oceedm : and‘

Pledgor and its Subsidiaries shall file:on a timely bas fid
and any other information statements or schedules’ requuc 1o be-'ﬁled by or <in. xespect ofi
reasonably be expected to have a Material Adverse: Effect; ~~ * - ’

(vi} keaep tn full force and effect the- prowswns of its charter documents. b-

ddcumenls, and

desCrees orders and Judgmems in each case in such mmmer that a Ma

3- L

http://wwv?.sec.gov/Archives!edg‘arICiataMﬂ’BO50152%103&@%?5%#{1@3&@ _ 6/27/2009
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EX-10.3 Page 9 of 14

ion} 16, the obhgmons, of each Bledgor under this Agreement
ut regard. eesed, suspended, discharged,

!QLIO fromanyofme Loan Documents, or
- any other instryment or agreement. referred to thmm. or any asslgnmem of trans e - BT

(b) any waiver, consent, extension, indulgence or other: action or: macnon ider o mpectofany sl;chf&\gif@tﬂent or instrument or this

Agreement; |

(c)any ?,u'mshmg of any additiopal secunty to Pledgee oF it3 assignes or any awepta:m thereof or- any mlease of any security by Pledgee
or its ass1gm:e

) any Mlmmn on any party’s hab:l:ty or obhganons under any Such [instrument: oragrwmnt or: any mvahdnty of unenforceability, in
whole or in pa;'t of any such instrument or agreement or-any term thﬁeof .

(e) any );ankmptcy, insolvency, reorganization, coinposition, adjusnneq;, dissoln 'on. quldaho'-"qr.oihgr hke proceeding relating to such
Pledgor or any Affiliate of such Pledgor, or aniy action tskeén with respect (o, this Agres any: trustee or recem:. of by any court, in any
such pmceedmg, whether or not such Pledgor shail. havc nouce or. knowledge cf 1y

waavm-s, requests or consents'
'I‘Iansmlssnon) delivered to the

:aﬁc)ns'suau be deemed to have
se.of a mailed notice, npon

pever unless m wng duly s1gned by- the Pledgeeand the Pledgars

14. GOVERNING LAW. INSOFAR AS THERE MAY BE NA ) £

BE CONSTRUED IN ACCORDANCE WITH. THE L WS HE !

OF CONFLICTS OF LAW (OTHER THAN SECTION 5:1401 OF THE NI )

WOULD RESULT IN THE APPLICATION OF mnsunsmnm LAW ; ou—ermm THAN THE STATE
7 OR NEW YORK. )

s |
 hutpr/iwww.sec.gov/ATchives/edgar/data/40730/000095015209000103/k4726Sexv10w3 htm. 612772009
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{A) SUBM]TS FOR ITSELF AND ITS PR
AGREEMENT AND THE OTHER LOAN DOC! OB
IN RESPE HEREOF TO THE EXCLUSIVE GENERAL
OF NEW YORK, OR IN THE UNITED STATES DISTRICT.CO

(B) CONSENTS THAT ANY SUCH. ACT ION: OR.PROC
EXTENT P! TTED BY LAW, WAIVES ANY OB, (&)
OF ANY SU H ACTION OR PROCEEDING. IN ANY SU
BROUGHT IN AN INCONVENIENT COURT AND AGREESN ]

() AG{REES THAT SERVICE OF PROCESS INANY:SUCH A, '
MAILING A:COPY THEREQF BY REGISTERED OR CERTIFIED MA
MAIL), POSTAGE PREPAID, TO ITS ADDRESS SET.FORTHON
PARTY’S NAME, OR IN SECTION 11.02 OF 'APPENDIX A OF THE LOAN
WHICH THE PLEDGEE SHALL HAVE BEEN NOTIFIED -AND '

(D) AGREES THAT NOTHING HEREIN SHALL AFFECT THE RIGHT TO
OTHERMANNERPERMI’ITED BY LAW OR SHALL LIMIT THE RIGHT TO:

EACH PLEDGOR AND THE PLEDGEE HEREBY IRREVO ,
BY APPLICABLE LAW, ANY AND ALL RIGHTTO TRIAL BY ]
RELATING 'FO THIS AGREEMENT, ANY OTHER LOAN DQCGMENT
HEREBY OR THEREBY.

Amsmc OUT OF OR
ONS CONTEMPLATED

and effect until the
Pledgors, each of the
Hedgee and its successors,
 the return, upon its

(@) Thls Agreement shall create a oonhnumg seq.mty?
Obligations have matured and have been pa.ld and saugﬁgd i

Pledgors’ executors, administrators, succesaors arid assigns,
transferees aqd assigns. Upon the payment and satisfaction

request and a{ its expense, of such of the Collateral as shall ﬁnt have been sold or : the he:terms hereof.
()] Upt?n termination of the Loan Ag!:eement amd mpayment to the fj, -of gl mance of all obligations under
the Loan Doquments the Pledgee shall release N o
| ’ .
10
https//www.sec.govlArchives/edgar/data/40730/000095015209000 L0?£11{:472f65eﬁ120w3;hﬁn o 6/27/2009
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its security interest in any remaining Col]ateral'; :pr‘dfiﬂﬁtthaﬁ _i.f, any payment, di{

otherwise be r
upon or as 4
substantial

be reinstated, until such payments have been made.

(¢) Provided thet no Default or Event of Default shatl then exist, the Lender sh
N Cotitcalt

permitted unde

g release fmm

" shall not ln;nt

ult of the appomunem of a receiver, intervesior
of its Property, or otherwise, hiis Agreement,..all rights hereunder

the Loan Agreement (other than' d:sposmons of Facili

- Lmn of the Loan Documents of the poztlon of the Co tﬂ'a.l DIS_ £

br- dofine the meaning hq-edf This-Agreement may be executed in an

Page '11 of 14

Di$p65iﬁon of any Coljateral
s a’ml_Pledged Engities).

122 i

-~ original, buta ‘of which tcget.her shall constitute one instriment. It the event:that any r sha]] prove to be invalid or
: uuen‘fomeabl' | such provision shall be deemed to be severable from the other pro 'ions of iy Agreem ent-which shall remain binding on al

: lnnble 10- fhe

" applicable, an

Pledgor hereby waives any defense to ifs obligations under :s_Agreauent ‘based pon
subrogation claim

cessation of 1ig ar
capitat investment in the other Pledgor subordinated to-any.claims of the Lender hd: e,q' g

' 2 der for all represental, warrﬁnues, covenants obl ations and
: _"Documents :
warranty or ¢o enant by any Pledgor ‘hereunder or undér-any Loan

E

4t (d)
g (b) the Lender shall have no obligation:to

bxhty of one Pledgor vessus the other. A Pledgor ;

sach by each Pledgor, as

e Other Pledgors. Each
ability or other defense or

the Lender shall constityte &

i€ pquity interests in such

Pledgor. -
{remainder of page inténtiﬁnauj 1eﬁb1ank,mgnamepgg¢follows] -
.  eriebriimbeateeemri
sec.gov/Archives/edgar/data/40730/0000950152090001 3/AT265ex: 612772009
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EX-10.3 Page 12 of 14

IN WITHESS WHEREOF, each Pledgot has caused this Agreement 10 be executed and delivered by their duly authorized officers as of
(e date first above written. S T s
f GENERAL| MOTORS CORPORATIONyas a Pledgor

i

By: (AdiMisty

Signature Page to Equity Pledg p-Agre,emgn;t' '

bitpulFwny.sec. gov/ Aschives/edgaridata/40730/00009501 52090001 03/k4726 Sexv10w3 himn 6/2712009

GMPR-HD 3366




EX-10.3

- .

GENERAL MOTORS. Asm,-mc .

GENERAL MOTORS A

GENERAL MOTORS OVERSEA:
GENERAL MOTORS QVER! i

GM APOHOLDINGS,LI.C, | -
GMFNANCECO HOL ’

GM GEFSLYP,

GM LAAM HOLDINGS, I..LC

GMPREFERREDFN

SATURN CORPORA

By: . fd/ Adil Mistry

N,.
each, as aPledgor

NCE cox HOLDINGS LLC,

Page 13 of 14

- Name Adil Mtsl:ry
Title; Vice President

Signature Page lo Eqniiy.Pledgez Agreement-.

' http:!!www\.scc.golerchivesledgarldataMUTBOIOQOD%Dl-5_2l

-

03/k47265exv10w3.htm
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|  GENERAL MOTORS INTERNATIONAL
! | HOLDINGS, INC, as a Pledgor -
By: IJ{IA@MBW S

Neme Adil Mistry -
Title:  Vice President

Signature Page to Equity Pledge Agreement

i R ,
: -http,:llwwvl'.sec.gova.rchivesl.edgar/datalm?zOfO{)OO%Ol520%1-03/1(472625&x#10w3.hﬁn 6/27/2009
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Parker’s Ex. 1 in Evidence

Prospectus Dated June 19, 2003
together with Prospectus Supplement
dated June 26, 2003

Pursuant to the provisions of Local tcy Rule 8007-1(b),
because of its unusual bulk, only the relevant portions of Parker’s Ex. 1
are included in Appendix 4. If requested by the Court or by any party,

other relevant portions of the document (or if needed, the entire document)
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: S,
. {To Prospectus dated June 19, 2003)
i

$4,000,000,

Filed Pursuant to Rule 424({bY(5)
Registration No. 333-105849

00

General Motors Corporation
. 6,.250% Serles C Convertible Senior Debentures Due 2033

We are offering $4,000,000,000 principal emount of 6.250% Series C Convertible Sgni

‘The Serics C debenturcs are convertible into shares of our $1%3 par value common
closing sale price of our $1%/3 par value commen stock excecds specified thresholds, (2)
thresholds, (3) the Series C debentures are called for redemption or (4) upon the ot
convertible at 2 conversion price of $47.62 per share, which is equal to a conversion mte o
subject 1o adjustment. We may pay you an amount of cash equivalent to the shares of gor $
conversion. We will pay interest on the Serfes C debentures on January 15 and July 15 of
debentuses, in wholc or in part, on or after July 20,2010 for A amount in cash equal to the
your Series C debentures on July 15 of 2018, 2023 and 2028, or, if any of those days is not
equal fo the principal amount plus accrued and unpald interest. We may elect 1o pay the rep)
any combination thercof, We have lisied the Series C debentures on the New Yotk Stock
debentures to commence on June 27, 2003,

Qur §1°73 par value cotamen stock is listed on the New York Stock Exchange under
par value common stock &5 reported on the New York Stock Exchange was $35.94 per sh

Investing in the debentures involves risks. See “Risk Factors” beginning on pag,

Debentures Due 2033,

ock, at your option, under any of the following circomstasces: (1) the
trading price of the Series C debentures falls below specified

te of other specified corporate events, The Series C debentuses are

0 525 shares per $25.00 principal amoust of Series C debentures,

73 par value common stock otherwise required 40 be deliversd upon
year, begmnmg Janoary 15, 2004, We may redeem the Series C
redemption prices set forih herein. You may require us to repurchase
business day, on the next suomdmg business day, for an amount
price in cash, shares of pur $} 213 par value common stock or
g under thpsymbol"ﬁm”and expect trading of the

symbol “GM." On June 26, 2003, the last sale price of our §1 23
c.

83,

Public Offering Price (1)
Underwriting Dizcount
Proceeds to Géneral Motors Corporation

{1} The public offering price set forth ahove does not include acerued interest, if any.

Per Series C debeature Total
T10000% - T T §  4,000,000,000
1.75% N 370,000,000
98.25%: - $: - 3,930,000,000

We heve granted the underwriters the right to purchase up to an additional $600,000,

overallotments, if any,
The underwriters expect to deliver the debentures to purchasers on July 2, 2003,
Neither the Securities and Exchange Commission nor any siate secaritdes com

D00 aggregate principal amount of Series C debentures to cover

ssion has approved or disapproved of these securities or

determined If this prospectus supplement or the related prospectus is truthful or complete. Aby representation to the confrary i & eriminal offense.

Joint Book-Running Managers

"Merrill Lynch & Co.
Morgan Stanley
Citigroup
Banc of America Sec

Goldman, S

ities LL.C
chs & Co.
JPMorgan
UBS Investment Bank

Banc¢ Ome Capital Markets, Inc.Barclays CapitalBear, Stearns & Co. In

BNP PARIBASDeursche Bank Securities

L.

ABN AMRO Rothschild LLC Credit Suizse First Boston HSBC Mizuho International Plc

Source: GENERAL MOTORS CORP, 424BS, June 27, 2003
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PROSPECTUS

$10,000,000,000

GENERAL MOTORS CORPORATION

Debt Securities s
Common Stock (par value $1°7)
" Class H Common Stock (par value 50.10)

Preference Stock (par valu:g}.lﬂ)
Preferred Stock (without par value)
Purchase Contracts

Depositary Shares

‘Warranis
Units

We may offer from time to time debt securitics, $1 %73 par value common stock, Class H stock, preference stock, proferred stock, purchase
contracts, depositary shares, warrants or units. The aggregate initial offering price of all securities sold by us under this prospectus will not exceed -
$10,000,000,000. Ws will provide specifie terms of these securities in supplements to this prospems, You should read this prospectus and any supplement -
carefully before you invest. .. =

Our 51 %13 par valus common stock is listed in the United States on the New York Stock Exchange, the Chicago Stack Exchange, the Pacific Stock
Exchat;geG and the Philadelphia Stock Exchange vmder the symbol “GM.” Our Class H commen is listed on the New York Stock Exchange under the
symbol *GMH."”

We reserve the sole right to accept and, together with our agents from Hme lo time, !01'0]1 i whole or in part any proposed purchase of securities to be
made directly or through any agents.

Nelthjer the Secnritfes and Exchange Commission nor any state seeuritles comrission hes approved or disapproved of these securities or
determined if this prospectus Is trothful or complete. Any representation te the contyary Is p criminal offense.

June 19, 2003
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You should rely only on the information contzined in or incorporated by teference into this 1 Suy accoiopanying supplemental prospectus. We
have pot authorized anyone to provide yon with differcnt information or make any additional catations. We are oot preki offer of these securities in
any state orothes jurisdiction where the offer is not permitted. You should not asstme thet the inl ion confained i or ok (o4 by re] [ i
[ROSpeCtus or any prospectus supplement is ecourate as of any date olher than the date on the front of cach of such documents. The term$ “General Motors,”
“GM,” “we,” “us,” and “our” refer to Genseal Motars Corporaton. The term “Hughes™ refers to Hughes Electronics Corporation, a whelly ovwned subsidiary of

GM.

TABLE OF CONTENTS

About this Progpectus I Description of Prefered Stock ' . 16 i
Principal Executive Offices 2 Description of Preforence Stock 18 3
Where You Can Find More Information 2 Description of Pébt Securities 20 3
Incorporation gf Certain Documents by Description of Purchase Contracts sl

Refesencs | k| Bescription of itary Shares 28 i
Description of (Jeneral Motors Corporation 4 Description of 31 o5
Ratio of Eemings to Fixed Charges Description of Units 34 S

and Ratio of Eamings to Fixed Charges and Preference Stock Forms of Sccurjties 37 :

Dividends 5 Plan of Distrilaition 39 :
Usze of Proceeds 5 Legal Matters 42 e
Overview of OuxCapital Stock [3 Experts 42 T
Description of il ‘7 Par Value Common *- -

Stock and Class H Common Stock 8

ABOUT THIS FROSPECTUS
This pmﬁlpccm. slong with a prospectus for Qeneral Motors Nove Scotig Finanee Company, a wholly owned subsidiary of GM, is part of a registration :

smtement that we filed with the Securitics and Exchange Commission, referred to 8s the SEC in this prospectus, utilizing a *'shelf” registration process. Under =

this shalf process, we may sell amy combination of our securities and General Motors Nova Scotia Finance Company may sell its guaranteed debt securitics, as
described in the related praspecius, in one or more offerings. The aggregate initial offering price of Bl securities sold by us under this prospectas wili not excesd
$10,000,000,000. This progpectus provides you with a general description of the securities we may Each time ws sell securities, we will provide a
prospectus supplement that will contain specific information about the rerms of that offering. The supplement may also 2dd, update or change
information contained in this prospectus. You should resd both this prospectus and any prospectus supplement together with additional information desceibed
below under “locorporation of Certain Documents By Reference.”

Source: GENERAL MOTORS CORP, 424B5, June 27, 2003
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« e defeult having oconmed for the payment of principal, premium, if any, or in!
indebtedness or any ofbér default having ocourred conceming any senior in

oroﬁmmonemyammmnduundpayable on any senior
which permits the holder or holders of any senior indebiedness

to aceelerate the mawrity of any senior indebiedriess with notice or lapse of time, pr both. Such an event of defanit must have continued beyond the

exist;

+  the principal of, and accrued interest on, any series of the subordinated debt sec

period of grace, if any, provided for such event of deﬁmlt. and such an event of di

t shall not have been cured or wajved or shall not have ceased to

having been declared due and payable upon an event of default

pursuent to section 6 of the subordinated debt indenture; this declaration must not have been rescinded end anmulled 25 provided in the subordinated

debt indenturs; or

+  any different or addltional events described in 8 prospectus supplement,

If this prospectus is being deliverzd in connection with a series of subordinated debt
informstion incerporsted in this prospectus by reference will set forth the approximate
fiscal guarter.

If the trustes under the subordinaied debt indenture or any hotders of the subordinat

ities, the accompanying prospectus supplement or the
t of senior indebiedness ontstanding as of the ¢nd of the most recent

debt securities receive any payment or distribution that is prohibited

under the subordination provisions, then the trusiee or the holders will have to repay that money to the holders of the senior indebiedness.
g:ven if the subordination pmv:slons prevent us from making any payment when dus gn the subordinated debt securities of any series, we will be in defiult

on cur pbligations under that series if we do not make the paymieat when doe, This means

"of deb;securitiss of that series can take action against us, but they will not receive any m

fully satisfied.

Cerhila Covenants i
efinitions Applicable to Covenants Under Our Senlor Debt Indeniure.  The foll
specified below:

(i) “Anributable Debt” means, at the time of determination as to sny leass, tbe
stated, the implicit rats of interest of such Jease transaction as determined by owr chy
{reagurer or any assistant ireasuyer), calculated using the intevval of scheduled rental
Tental paymmts during the remaining term of such Jease (excluding any subsequent
rental payments” means, with respect to any lease for any period, the sum of the renl
thereundes, but not incloding, however, any amounts required to be paid by such 1
account of meintcnance 2nd repairs, insumance, txes, assessmeats, water mtes, ind
or any amounts requited to be paid by such lessee thereunder contingent upon the

ce, taxes, assessnents, water rates, indermities or similar charges; provided,
esses upon the payment of a penalty io an amount which is Tess than the total disco!

1 the trustes under the subordinated debt indenture and the holders
until the clafms of the holders of senior indebtedness have been

defimitions shall be agplicable to the senior debt covenants

t vafue (discounted at the actual rate, if stated, or, il no rate is
, president or any vice chaimman, any vice president, our
ts under such lease, of the cbligation of the lessee for net
or ather exiension options held by the lessee). The tenn “net
and other payments required to_be paid in such period by the lessee
{whether or not designated as renta} or additional rental) on
ities or similar charges required to be paid by such lessee thereunder
unt of sales, eamings or profits or of maintenance and repai
, that, in the case of sy leaso which is terminable by the
ted net rental payments required to be paid from the later of the Brst

fate upon which such lease inay be 5o terminated and 1be date of the determination of net rental payments, “net rental payments” shall include the then

turrent amount of such penalty from the later of such two dates, and shall exclude
commencing with the later of such wo dates,

rental payments relaling to the maining period of the lease

{ii) “Debt” means noles, bonds, debentures or other similar evidences of indebledness for money borrowed.

2
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{iii} “Manufacturing Subsidiary™ means eoy Subsidiary (A) substantially all the groperty of which is located w:dsm the confinental United States of
America, (B) which owns a Principal Domestic Manufacturing Propesty and (C) in our investment, direct or indirect and whethes in the form of
uity, debt, zdvences or otherwise, is in excess of 52,500,000,000 as shown on our bopks as of the end o!lhcﬁsculycarmedmely preceding the date
of determination; provided, however, that “Manufactoring Subsidiery” shall not includg Hughes Electronics Corporatitn and its Subsiciaries, General
Mowrs Acceptance Corporatian and its Subsidiaries (or any corporate successor of any of them) or any other Subudhtywh:ch is principally engaged in
leasing or in financing instaliment reccivables or otherwise providing financial or ina services tous of otbers or which js prmmpaﬂy engaged in
financing our operations outside the continental United States of America,

(iv) “Mortgage” means any mortgage, pledge, lien, security interest, conditional/sale or other title retention agreement or other similar encumbrance.

(v) “Principal Domsstic Mamufachiring Propetty” means any manufacturing plapt or facility owned by us or any Manufacturing Subsidiary which is
Incated within the continental United States of America and, in the opinion of our of Directors, is of material importancs ko the total business
conducted by us and our consolidated 2ffiliales as an entity,

(vi) “Subsidiary™ means any corperation of which at least a mejority of the o ing stock having by the terms thereof ordinary votiog power to
elect a majority of the bourd of divectors of such corporation (irvespective of wheiher or notat the time stock of any other class or classes of such
corporation shail have or might have voting power by reason of the bappening of any fontingency) is at the fime ewned by us, or by one or more
Subsidiaries, or by us and one or more Subsidiarics.

I#Jmlmlam on Liens. For the benefit of the senior debt securities, we will not, nor wil we permit 2oy Manufacturing Subsjdiary to, issue or assume any
d by 2 Mertgage upon any Principal Domestic Manufacturing Prepenty of ours of any Manufacturing Subsidiary or upon any shares of stock or

of any Manufacturing Subsidiary {whether such Principal Domestic Mam ing Property, shares of stock or indebtedness are now owned or

acquired) without in any such case effectively providing concurrently with the i onssumpmu of any such Debt that the senior debt scourities

cxisting or thereafter created) shall bssecmedequallyandrmbly with such Debt, unless the aggregate amount of Debl issued or assumed and so secured by
ungnF es, togother with ail otherDebcofoursﬁdonrMmmdunas Subsidiaries which {if originally issued or assumed at such fime) would otherwise be
ectito the foregoing restrictions, but not including Diebt permitted to be secured under () through (vi) of the immediately following paragraph, does
notat the time exceed 20% of the stockholders equity of us end our consolidated subsidiariss, & determinied in accordancs with acoownting principles generally
accepied in the U S. and shown on the audited congolidated balance sheet contained in the published annual report to our stockhoiders.

“The above restrictions shall not apply o Debt secared by:

ki (i) Mortgages on property, chares of stock or indebtedness of any corporation existing at the time such corporation becomes 8 Menu facturing
ubsidiary; .

{ii) Mortgages on property existing at the time of acquisition of such property by us or 2 Manufacturing Subsidiary, or Mortgages to secure the
payment of all or any part of the pmhmpnwofsuchpmpcnyupontheacqwsmonofmhpmpu!ybyusouanfwhnmgSuhsﬂmymmsecm
any Debt incurred prior to, at the time of, or within 180 days after, the later of the date of acquisition of such property and the date such property is placed
in service, for the purpose of financing all or any part of the purchase price thereof, o Mortgages to secure any Debt incurred for thes purpose of financing
the cost 1o us or & Manufacturing Subsidiary of improvements to such acquired 5
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(iii) Mortgages securing Debt of a Manufacturing Subsidiary owing 1o us or to pnother Subsidiary;
(i) Monigages on property of 2 corporation existing at the tims such cmponu gn 38 mﬁged or cansolidated with us of a Mamnifacturing Subsidiary or

Subsidiary;

(v) Mortgages on property of ours or a Manufachuring Subsidiary in favor of
agency of instrumentality or political subdivision of the Upited States of America or
subdivision thereof, to secure partial, progress, advance or other payments pursuant
purpose of financing all or any part of the purchase price of the cost of construction o

United States of America or any State thereof, or any départment,

ny State thereof, or in favor of any other country, or any political

b any contract or statule of to secure any indebiedness incurred for the
the property subject té such Morlgages; or

the foregoing clauses (i) fo (v); provided, however, that the principal avjount of Debi
dmount of Debt 3o szcured at the time of such extension, renewal or replacement od that such extension, renewal or replacement shall be limited to all or

enter ito any arrangement with any persco providing for the leasing byusorauy Mzaufactring Subudury ofanyPrinupaiDomemeManuhc!unng Property
owned by us or any Mannfacturing Subsidiary on the date that the senfor debt securities are lorigina lymd(meptfotumpotaryleasesfontmnofnotmm
than five ycars and except for leases between us and a Manufacturing Subsidiary or betwees Manufacturing Subsidiaries), which property bas been or is to be

sold orrtunsfemd by us or such Manufuhmns Su!mdia:ytomhpason. unless gither:

issue, assume, extend, renew or replace DebtsecmedbyaMonwupon such props
gement without equally and ratably securing the senior debt securities; provided
ecomes effective the Attributable Debt irrrespect of such amangement shalt be deemed for all parposes under the covepant on limitation op lens
described sbove and this covenant on limitation on sale and lease-back t6 be Debt subject to ths provisions of the covenant an limitation on Hens described
gbove (wluch provisions include the exceptions set forth in clauses (i) through (vi) of such covenamt); or
‘ {ii) we shall apply an amount in cash equal to the Atikitadable Debt in respect of such amangement to the vefirenient (other than any mandatory
tirement or iy way of payment at maturity), within 180 days of the effective dale of any such arrangement, of Debt of curs or any Manufacturing

'$Pubsidiaw (otber than Debt owned by us or any Manufacturing Subisidiary) whick by its terms matures at or is éxterdible or renewabls at the option of the
9bligor tp a date more than twelve months afer the date of the creation of such Debt,

The subondinated debt jndenture doss not include any limitations on sales and lease-ba

mndmammwmewuubhbeummpmofmh
however, that from and after the date on which such armangement

Defeas:pnr.e

f the terms of & particular series of debt securities so provide, we may, at our ophon, a) dischargs its indebtedness and i n: obhganonsundn- the applicable
indennire with respect to such series or (b) not comply with certain covenants contained in lLo applicable indenture with respect to such series, in each case by
depositing .
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Appendix 5

Declaration of Oliver Addison Parker in support
of his claim that the speed with which the Section
363 sale of the Debtors’ principal assets to the
Purchaser was approved violated due process




Oliver Addison Parker, Pro Se
283 Codrington Drive

Lauderdale By The Sea, FL 33308
Ph: (954) 599-6468

Fax: (954) 772-6468
splitapart@prodigy.net

Florida Bar No. 235891

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
Inre | ’
GENERAL MOTORS CORP., et al.,
Debtogrs.
| X
Declaration of Oliver Ad

in support of his claim that the speed wi

Chapter 11
Case No. 09-50026 (REG)
(Jointly Administered)

ison Parker
which the Section 363 sale

bf the Debtors’ principal assets to the Purchaser was approved violated due process

| I, Oliver Addison Parker, make this Declaration v

1. That I am a bondholder and creditor of th

inder 28 U.S.C. § 1746 and state:

Debtor, that I am an attorney and sole

pmcﬁﬁoner living and practicing in Broward County, Florida, that my Florida Bar No. is 235891,

and that I timely objected to the 363 sale of the Debtors

rinciple assets to the Purchaser and that I

persorjixally participated pro se in the evidentiary hearing on the Debtors 363 sale motion on June 30,

July 1 and July 2, 2009,

2, That the three-day evidentiary hearing on
intents and purposes a bench trial.
3. That the time allowed for trial preparation

the Debtors 363 sale motion was for all

| between the close of pleadings (to wit, the

last day for filing objections to the 363 sale — June 19, 2009) and the commencement of the three-

day evidentiary hearing on the Debtors 363 sale motion (

June 30, 2009) was only eleven (11) days.




4, That because of the shortness time between the close of pleadings and the
commiencement of the trial I did not receive any discovery from the Debtors until two days before
trial When I received a box load of documents with approximately five thousand (5000) pages of
materjal. That a second box load of documents was delivered to my New York hotel the evening
before trial with another five thousand (5000) pages of material. A third delivery of documents was
made fo my hotel at the conclusion of the first day of trial consisting of a portable hard drive with
approJ:(imately one hundred thousand (100,000) pages of material. Needless to say, there was
msuﬂicient time with which to review these documents for preparation prior to trial.

5. That because of the shortness time between the close of pleadings and the
wMenwmmt of the trial, the Deposition of Fritz Henderson (the ﬁebtor’s CEO) took place on a
Sunday just two days before the start of the trial, starting/at 12:20 P.M. and concluding at 8:23 P.M.

This was the very same day that I first received discovery from the Debtors consisting of a box load

of dod;uments with approximately five thousand (5000) pages of material. Likewise, the Deposition
of Hatry Wilson of the Treasury Department’s Auto Task Force took place on the following
Monday the day before the trial began, starting at 11:00 A.M. and concluding at 7:40 P.M. This
was tljhe very same day that a second box load of documents was delivered to my New York hotel
wntaining another five thousand (5000) pages of material. Clearly, there was insufficient time with
wh1ch to review these documents for preparation prior to taking these depositions.

6. That the transcript of Henderson’s deposition was 422 pages, while the transcript of
Wilson’s deposition was 395 pages. The depositions were not delivered until the day of trial and
for some reason were misdelivered to my office in Broward County, Florida rather than to me in
New York. Thus, the deposition transcripts were not a:fz:able for use by me in cross-examination.
An examination of the trial transcript reveals that this lack greatly hampered my ability to

effectively cross-examine. However, even if I had received the deposition transcripts in New York




at the start of trial, inasmuch as (1) Fritz Henderson concluded his testimony on the first day of trial,

(2) the first day of trial did not conclude until almost 8:00 P.M. and (3) Wilson concluded his
testimony on the second day of trial, I would not have had sufficient time to examine the deposition
transcripts so as to effectively use them for cross examination.

7. That because of the shortness time between the close of pleadings and the
wmenwment of the trial, together with the fact that no| documents were received until just two
days ﬂefore trial, there was insufficient time with which to hire valuation experts to testify as to

either the going concem value of the Debtor or the liquidation value of the Debtor.

8 That because of the shortness time between the close of pleadings and the
comlﬁencement of the trial, together with the fact that no documents were received until just two
days liiefore trial, there was insuﬁicient time with which to obtain copies of recorded mortgages and
UCC éﬁlings for the Debtors domestic manufacturing facilities for introduction at trial.

9, That because of the shortness time between the close of pleadings and the
comm?encement of the trial, together with the fact that no documents were received until just twe
days $efore trial, there was insufficient time with which to obtain discovery regarding who, other
than Fritz Henderson and Harry Wilson, ought to be deposed and/or compelled to testify at the trial.

I declare under penalty of perjury that the foregoing is true and correct.

_ Oliver Addison Parker

Execijted this 27" day of July, 2009.

CERTIFICATE OF SERVICE
T HEREBY CERTIFY that true and accurate copies of the above and foregoing document

have been served by United States Mail, Postage Prepaid, to the following named attorneys for each

of the following named parties, this 27% day of July 2009:




Parties

The Debtors

Oﬁice! of the United States Trustee

Coun.%el to the United States Treasury
and NGMCO, Inc.

Counsel to Export Development Canada

: of the United States Trustee
hitehall Street

3 Broadway, 47th Floor

York, NY 10019

1(212) 407-7770



The Official Committee of Unsecured Creditors

Coun.#el for The International Union,
United Automobile, Aerospace & Agricultural
Implement Workers of America, AFL-CIO

Counsel to the United Steelworkers

Individual Accident Litigants

Counsel to Mark Buttita, personal
representative of Salvatore Buttita

Moers Mayer
Robert Schmidt
Jeffrey S. Trachtman

er Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

New York, New York 10036
Tel:|(212) 715-9100

James L. Bromley
Avram E. Luft
Cleary Gottlieb Steen & Hamilton
One Liberty Plaza
New York, NY 10006
Tel:|(212) 225-2264

-and-

B A. Ceccotti

Cohen, Weiss and Simon LLP
330 West 42nd Street

New York, NY 10036
Tel:[(212) 563-4100

Elizabeth Richert

The Coleman Law Firm

77 West Wacker Drive, Suite 4800
Chicago, IL 60601

Tel:|(312) 606-8641

Rita C. Tobin, Esq

CAPLIN & DRYSDALE, CHARTERED

375 Park Avenue, 35th Floor
New York, NY 10152-3500




Counsel to the Ad Hoc Committee of
Asbestos Personal Injury Claimants

Coun%el Jor the Unofficial Committee
Of Family & Dissident GM Bondholders

-and-

Peter Van N. Lockwood, Esq.

R‘T]Eld E. Reinsel, Esq.

CAPLIN & DRYSDALE, CHARTERED
One Thomas Circle

Washington, D.C. 20005

Tel.|(202) 862-5000

Sander L. Esserman

Robert T. Brousseau

Peter C. D’ Apice

Jo E. Hartwick

STUTZMAN, BROMBERG,
ESSERMAN & PLIFKA, A
PROFESSIONAL CORPORATION
2323 Bryan Street, Suite 2200
Dallas Texas 75201

Tel.|(214) 969-4900

Michael P. Richman

A, Salzberg

James C. Chadwick

Melissa Ichan

PATTON BOGGS LLP

1185 Avenue of the Americas
York, NY 10036
Tel.|(646) 557-5100

Oliver Addison Parker, Pro Se
283 Codrington Drive

Lauderdale By The Sea, FL 33308
Ph: (954) 599-6468

Fax;: (954) 772-6468
splitapart@prodigy.net

Florida Bar No. 235891

Oliver Addison Parker, Pro Se






