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TO THE HONORABLE ROBERT E. GERBER,
UNITED STATES BANKRUPTCY JUDGE:

General Motors LLC f/k/a General Motors Company ("New GM") hereby moves
for an order enforcing this Court's Order (I) Authorizing Sale of Assets Pursuant to Amended
and Restated Master Purchase Agreement with NGMCO, Inc., a U.S. Treasury-Sponsored
Purchaser; (I1) Authorizing Assumption and Assignment of Certain Executory Contracts and
Unexpired Leases in Connection with the Sale; and (111) Granting Related Relief, entered on
July 5, 2009 (Docket No. 2968) (the "Sale Order"), to enjoin the prosecution of a lawsuit filed
by the International Union, United Automobile, Aerospace, and Agricultural Implement Workers
of America (the "UAW") against New GM that violates the terms of the Sale Order and a related
settlement agreement that has been approved by this Court. In support of this Motion, New GM
respectfully represents as follows:

Preliminary Statement

1. As part of an overall strategy to reduce operating costs and consummate a
sale of the assets of the debtors and debtors in possession in these chapter 11 cases
(the "Debtors™), New GM, as purchaser of those assets, entered into a settlement agreement
(the "UAW Retiree Settlement Agreement")* with the UAW by which a new Voluntary
Employees' Beneficiary Association trust (a "VEBA™) was established (the "New VEBA") to
satisfy the Debtors' obligations regarding the provision of post-employment medical benefits to
UAW retirees. New GM, as the buyer of the Debtors' assets, would make substantial
contributions to the New VEBA as outlined in the agreement and in the motion seeking approval

of the sale. See Docket No. 92 at {1 26-29 and Exhibit F.

A copy of the UAW Retiree Settlement Agreement (without exhibits) is attached hereto as Exhibit A and is
incorporated herein by reference.




2.

New GM's obligations to the New VEBA as detailed in the UAW Retiree

Settlement Agreement consist of an almost immediate transfer of more than $10 billion and

equity in New GM. A singular component of that agreement, however, was its express and

repeated admonition that New GM's obligations to make contributions to the New VEBA were

"fixed and capped" at the amount and structure of the specific payments denominated in the

agreement — and no more. Provisions of the UAW Retiree Settlement Agreement evidencing

New GM's fixed payment obligations include:

3.

"[New GM's] financial obligation and payments to the New Plan and
New VEBA are fixed and capped by the terms of this Settlement
Agreement. . .. Pursuant to this Settlement Agreement, [New GM] shall
have the following, and only the following, obligations to the New VEBA
and the New Plan .. .." (UAW Retiree Settlement Agreement § 8.)

"The UAW, acting on its own behalf and as the authorized representative
of the Class and the Covered Group, also agrees not to seek to obligate
[New GM] to: (i) provide any additional payments to the New VEBA
other than those specifically required by this Settlement Agreement . . .."
(1d. § 14.)

"[A]ll obligations of [New GM] . . . and all provisions of applicable
collective bargaining agreements, contracts, letters and understandings in
any way related to Retiree Medical Benefits for the Class and the Covered
Group are terminated on the Implementation Date, or otherwise amended
S0 as to be consistent with this Settlement Agreement . .. ." (Id. 8 5(D).)

"This Settlement Agreement constitutes the entire agreement between the
parties regarding the matters set forth herein, and no representations,
warranties or inducements have been made to any party concerning this
Settlement Agreement, other than representations, warranties and
covenants contained and memorialized in this Settlement Agreement.”
(1d. § 32(C).)

"This Settlement Agreement supersedes any prior understandings,
agreements or representations by or between the parties, written or oral,
regarding the matters set forth in this Settlement Agreement.” (1d.)

On July 5, 2009, this Court entered the Sale Order, which approved the

sale of substantially all of the Debtors' assets to New GM pursuant to the Amended and Restated



Master Sale and Purchase Agreement, dated as of June 26, 2009 (as amended, the "MPA").? The
Sale Order provided that the Debtors' assets would be sold to New GM, pursuant to section 363
of the Bankruptcy Code, 11 U.S.C. 88 101-1532 (the "Bankruptcy Code"), free and clear of
interests, claims, liens and liabilities that were not expressly assumed by New GM. The Sale
Order also approved the terms and conditions of the UAW Retiree Settlement Agreement, which,
as described, establishes New GM's sole obligations to the New VEBA.

4. The UAW now seeks to force New GM to make an additional
$450 million contribution to the New VEBA (the "Additional VEBA Payment"), based not
upon the "fixed and capped"” commitments of the integrated UAW Retiree Settlement
Agreement, but upon an entirely separate and contingent alleged obligation contained in an
agreement between the Debtors, Delphi Corporation ("Delphi™) and the UAW (the "2007 Delphi
Restructuring MOU") entered into nearly two years before this Court approved the UAW
Retiree Settlement Agreement.®> Any contingent obligation in that 2007 agreement calling for
contributions to a VEBA has been superseded and extinguished by the express terms of the
UAW Retiree Settlement Agreement that establish and limit New GM's payment obligations to
the New VEBA.

5. The fact that the UAW's demand for the Additional VEBA Payment is
precluded by the express terms of the UAW Retiree Settlement Agreement is dispositive.
Nevertheless, if the Court were to determine otherwise, as discussed below, the express
conditions precedent to the Additional VEBA Payment have never been satisfied. For this

independent reason, the UAW's demand for the Additional VEBA Payment must fail.

2 A copy of the Sale Order, with the MPA included as an exhibit, is attached hereto as Exhibit B and is

incorporated herein by reference.

A copy of the 2007 Delphi Restructuring MOU (without exhibits) is attached hereto as Exhibit C and is
incorporated herein by reference.




Background
Old GM's Historic Relationship with Delphi and Delphi's Bankruptcy Filing

6. The UAW's request for the Additional VEBA Payment has its roots in the
historic relationship between Debtor General Motors Corporation n/k/a Motors Liquidation
Company ("Old GM") and Delphi. Prior to January 1, 1999, Old GM conducted Delphi's
business through various divisions and subsidiaries. Delphi was incorporated in Delaware in
1998 as a wholly-owned subsidiary of Old GM. Effective as of January 1, 1999, the assets and
liabilities of those divisions and subsidiaries were transferred to Delphi. Delphi's separation
from Old GM was completed in May 1999.

7. On October 8 and 14, 2005, Delphi and certain of its affiliates
(collectively, the "Delphi Debtors") filed voluntary petitions for relief under chapter 11 of the
Bankruptcy Code in this District, Case No. 05-44481 (RDD).

The 2007 Delphi Restructuring MOU and the 2008 Implementation Agreement

8. After Delphi filed for bankruptcy, Old GM engaged in extensive
negotiations with the Delphi Debtors to facilitate Delphi's emergence from bankruptcy as a
first-tier automotive parts manufacturing entity and major supplier to Old GM. As part of that
effort, Old GM entered into a series of agreements with Delphi and, among others, the UAW,
including the 2007 Delphi Restructuring MOU. Among the key provisions of the 2007 Delphi
Restructuring MOU was the express condition that Delphi would emerge from bankruptcy
retaining ownership of four manufacturing facilities and continue as a principal supplier to Old

GM. (See 2007 Delphi Restructuring MOU § B.1.)* Other provisions dealt with a division of

Section B.1 of the 2007 Delphi Restructuring MOU provides that the "[s]ites to remain owned and operated
by Delphi ('Keep Sites") [include:] Kokomol[;] Lockport[;] Rochester[; and] Grand Rapids.” (2007 Delphi
Restructuring MOU § B.1.)



responsibility between Old GM and Delphi regarding UAW-represented Delphi employees with
respect to pension, health care, severance and other employment related benefits and obligations.
0. In addition, the 2007 Delphi Restructuring MOU acknowledged that the
UAW had asserted a claim of $450 million against Delphi "as a result of the modifications
encompassed by [the 2007 Delphi Restructuring MOU] and various other UAW agreements
during the course of Delphi's bankruptcy.” (2007 Delphi Restructuring MOU 8 J.2.) Although
the parties did not acknowledge the validity of the UAW's claims, Old GM agreed to settle the
claim on Delphi's behalf by agreeing to make the Additional VEBA Payment to the then-existing
VEBA (the "DC VEBA") that had been established pursuant to a previous settlement agreement
approved by the United States District Court for the Eastern District of Michigan (the "Michigan

District Court™) in the case of Int'l Union, UAW et al. v. Gen. Motors Corp., Civil Action

No. 05-73991, if certain conditions were met. (1d.)

10. Pursuant to the terms of the 2007 Delphi Restructuring MOU, Old GM's
obligation to make the $450 million contribution to the DC VEBA expressly was not effective
until the occurrence of both of the following:

@) Delphi and Old GM executed a comprehensive settlement agreement
resolving the financial, commercial and other matters between them; and

(b) the substantial consummation of a plan of reorganization in Delphi's
bankruptcy case "that incorporates, approves and is consistent with all of
the terms of this Agreement [the 2007 Delphi Restructuring MOU] and
the comprehensive settlement agreement between Delphi and
[Old] GM."

(2007 Delphi Restructuring MOU 8§ K.2) (emphasis added). Delphi filed a motion in its
chapter 11 case seeking approval of the 2007 Delphi Restructuring MOU, which the Delphi

bankruptcy court granted on July 19, 2007 (Case No. 05-44481; Docket No. 8693).



11. Shortly after approval of the 2007 Delphi Restructuring MOU, on
September 6, 2007, Old GM and Delphi entered into a Global Settlement Agreement (Case
No. 05-44481; Docket No. 11386, Exhibit 7.20(a)) (the "Original GSA"). The Original GSA
and certain related agreements were intended to finalize Old GM's financial support for the
Delphi Debtors' legacy and labor costs and to confirm Old GM's business commitment to the
Debtors. Pursuant to the Original GSA, Old GM agreed to satisfy many of the labor
commitments set forth in the 2007 Delphi Restructuring MOU. In return, Old GM was to
receive approximately $4 billion from Delphi, including:

@) a note from Delphi in the amount of $1.5 billion to be paid promptly in
cash following the effective date of Delphi's plan of reorganization; and

(b) an additional $2.5 billion in consideration consisting of a combination of
preferred stock, cash and notes.

(Original GSA 88 2.03(c)(iv) and 4.04(a).)

12. On December 10, 2007, the Delphi Debtors filed their first amended joint
plan of reorganization (Case No. 05-44481; Docket No. 11386) (the "Original Plan™). The
Original Plan incorporated many of the provisions set forth in the 2007 Delphi Restructuring
MOU and the Original GSA, including the continued existence of Delphi as a reorganized
operating entity and Old GM's retention of billions of dollars in claims against the Delphi
Debtors (Original Plan 88 5.4 and 11.1). The Delphi bankruptcy court entered an order
confirming the Original Plan, as modified, on January 25, 2008 (Case No. 05-44481; Docket
No. 12359). Because of deteriorating economic conditions and the loss of exit financing,
however, the Delphi Debtors were unable to consummate the Original Plan, and their chapter 11
cases were unexpectedly extended.

13. In 2008, Delphi again approached Old GM concerning the Delphi Debtors'

continuing financial difficulties stemming from their labor and legacy costs. As a result of those



negotiations, Delphi and Old GM entered into an amended and restated Global Settlement
Agreement (the "Delphi-GM Global Settlement Agreement”),> which the Delphi bankruptcy
court approved on September 26, 2008 (Case No. 05-44481; Docket No. 14287)

(the "Delphi-GM Global Settlement Order").® Through the Delphi-GM Global Settlement
Agreement, Old GM greatly enhanced its support for Delphi and its employee and retiree
obligations. The terms of the 2007 Delphi Restructuring MOU, however, remained unchanged.
(See Delphi-GM Global Settlement Agreement § 2.01.)

14, The Delphi-GM Global Settlement Order authorized the Delphi Debtors to
implement certain provisions of the Delphi-GM Global Settlement Agreement immediately
pursuant to implementation agreements with the unions. (Delphi-GM Global Settlement
Order 19.) On September 26, 2008, Delphi, Old GM and the UAW entered into an
implementation agreement (the "2008 Implementation Agreement"),” by which the parties
agreed to the immediate triggering of certain of Old GM's commitments to provide certain
pension and welfare benefits to UAW employees. While the 2008 Implementation Agreement
accelerated some of Old GM's obligations under the 2007 Delphi Restructuring MOU, the
agreement provided that the Additional VEBA Payment of $450 million by Old GM to the DC
VEBA would remain payable only according to the terms and conditions originally specified in
the 2007 Delphi Restructuring MOU. (See 2008 Implementation Agreement § 6.) In other
words, the Additional VEBA Payment was still conditioned on:

@) a comprehensive settlement between Delphi and Old GM; and

A copy of the Delphi-GM Global Settlement Agreement (without exhibits) is attached hereto as Exhibit D
and is incorporated herein by reference.

A copy of the Delphi-GM Global Settlement Order (without exhibits) is attached hereto as Exhibit E and is
incorporated herein by reference.

A copy of the 2008 Implementation Agreement is attached hereto as Exhibit F and is incorporated herein
by reference.




(b) the consummation of a plan of reorganization by the Delphi Debtors that
was consistent with "all of the terms™ of the 2007 Delphi Restructuring
MOU and the settlement between Delphi and Old GM.

Confirmation of Delphi's Modified Plan

15.  After execution of the Delphi-GM Global Settlement Agreement and the
2008 Implementation Agreement in the Fall of 2008, the U.S. economy plunged into one of the
deepest recessions since the Great Depression of the 1930s. The auto industry followed the
general economy into decline, and the resulting events were catastrophic to Delphi's efforts to
emerge from bankruptcy as an operating manufacturing entity. Vehicle production by domestic
original equipment manufacturers collapsed, severely impacting Delphi's revenue. Delphi's
sources of financing withdrew, and alternatives were unavailable. By mid-2009, Delphi
acknowledged that it could not reorganize in bankruptcy as the parties to the various agreements
had contemplated, but that it would instead sell its valuable assets to third party buyers and
distribute the proceeds of those sales to its creditors. Thereafter, it would emerge from
bankruptcy solely to liquidate any remaining assets and wind up its affairs. See Supplement To
First Amended Disclosure Statement With Respect To First Amended Joint Plan Of
Reorganization Of Delphi Corporation And Certain Affiliates, Debtors And
Debtors-In-Possession (As Modified) (Case No. 05-44481; Docket No. 17031) (the "Amended
Delphi Disclosure Statement"),? at S-V through S-VII. Thus, Delphi would not fulfill the terms
of the 2007 Delphi Restructuring MOU and emerge from bankruptcy as a first-tier automotive
parts manufacturer to GM, let alone satisfy its shared responsibility for employee benefits set

forth in that agreement.

A copy of the Amended Delphi Disclosure Statement (without exhibits) is attached hereto as Exhibit G and
is incorporated herein by reference.




16.  Accordingly, on June 1, 2009, Delphi filed a supplemental motion (Case
No. 05-44481; Docket No. 16646), which sought approval of:

@) certain modifications to the Original Plan (the "Modified Plan"):’
(b) supplemental disclosures; and
(c) procedures for re-soliciting votes on the Modified Plan.

The parties did not, however, seek to modify the conditions to Old GM's obligation under the
2007 Delphi Restructuring MOU to make a $450 million VEBA payment. After holding a final
plan modification hearing on July 29 and 30, 2009, the Delphi bankruptcy court entered an order
(Case No. 05-44481; Docket No. 18707) approving the Modified Plan on July 30, 2009.

17.  On October 6, 2009, the Delphi Debtors substantially consummated the
Modified Plan, and the effective date for the Modified Plan occurred. As indicated, the Modified
Plan was radically different than Delphi's Original Plan in that, rather than emerging from
bankruptcy as a reorganized entity, Delphi sold most of its assets pursuant to a Master
Disposition Agreement. (See Modified Plan 8 7.7.) Specifically, a third party acquired
substantially all of Delphi's global core businesses, and an affiliate of New GM acquired the
Debtors' non-core steering business and certain U.S. manufacturing plants. The Delphi Debtors
emerged from chapter 11 as liquidating entities to dispose of any remaining assets, pay certain
retained liabilities and eventually close their chapter 11 cases.

18.  New GM (as successor in interest to Old GM) received much different
treatment under the Modified Plan from that contemplated by the Original Plan, the 2007 Delphi
Restructuring MOU, the Original GSA and the Delphi-GM Global Settlement Agreement. For

example, the Delphi-GM Global Settlement Agreement contemplated that Old GM would

A copy of the Modified Plan (without exhibits) is attached hereto as Exhibit H and is incorporated herein
by reference.




receive a $2.1 billion administrative claim and a subordinated $2.5 billion general unsecured
claim. (Delphi-GM Global Settlement Agreement 88 4.04(a) and (b).) Under the Modified Plan,
however, neither Old GM nor New GM received any recovery on GM's claims. (Modified Plan
8§ 2.3 and 5.5.) Moreover, the 2007 Delphi Restructuring MOU contemplated that Delphi
would continue operating four UAW-Delphi plants, retain the UAW employees at those
locations and continue as a principal supplier to New GM. (2007 Delphi Restructuring MOU

8 B.1.) New GM, however, was required to buy back those plants pursuant to the terms of the
Modified Plan and assume the related employment obligations at those facilities. As a result, the
Modified Plan, and specifically New GM's treatment and recovery thereunder, was not consistent
with any of the 2007 Delphi Restructuring MOU, the Original GSA or the Delphi-GM Global
Settlement Agreement.

Old GM's Financial Difficulties and Bankruptcy Filing

19.  Asof March 31, 2009, Old GM's business had deteriorated to the point
that it had assets of approximately $82 billion but liabilities of approximately $172 billion.

See In re Gen. Motors Corp., 407 B.R. 463, 475 (Bankr. S.D.N.Y. 2009), aff'd sub nom., In re

Motors Liquidation Co., 428 B.R. 43 (S.D.N.Y. 2010) and 430 B.R. 65 (S.D.N.Y. 2010), reh'g

denied, In re Motors Liquidation Co., No. 09 Civ. 7794, 2010 WL 3565494 (S.D.N.Y.

Sep. 10, 2010) (the "Sale Decision™). These liabilities included more than $44 billion of
unfunded employee benefit obligations, including more than $20 billion of unfunded obligations
to the DC VEBA on account of UAW retiree medical benefits. Id. at 484.

20.  Asaresult of these financial difficulties, the Debtors filed these chapter 11
cases on June 1, 2009. As had been widely reported, the United States Department of Treasury
("Treasury") provided billions of dollars of financial assistance to the Debtors in 20009,

including debtor-in-possession financing in these chapter 11 cases. The financing was provided

-10-



to prevent "a systematic failure throughout the domestic automotive industry and the significant
harm to the overall U.S. economy that would result from the loss of hundreds of thousands of
jobs and the sequential shutdown of hundreds of ancillary businesses.” Id. at 477.

Sale of Assets from Old GM to New GM

21. In conjunction with providing financing, the Treasury asked Old GM to
consider "a transaction under which substantially all [Old] GM's assets would be purchased by a
Treasury-sponsored purchaser . . . in an expedited process under section 363 of the [Bankruptcy]
Code." 1d. at 480. In this regard, a new legal entity, New GM, was created to purchase, free and
clear of all liens, claims and encumbrances, substantially all of the assets of the Debtors in a sale
under section 363 of the Bankruptcy Code. In the end, as this Court found, there was no
alternative to a section 363 sale other than immediate liquidation. 1d. at 485.

22, Before agreeing to provide the Debtors sufficient financing to avoid
immediate liquidation, the federal government recognized the need for a "fresh start"” for
New GM — free from many of Old GM's liabilities — and conditioned its assistance on
"substantial debt reduction," a more aggressive business plan and using the Bankruptcy Code to
"restructure quickly and emerge stronger.” 1d. at 479. Sacrifices were required from all
constituents of the Debtors, including dealers, suppliers, bondholders, stockholders, employees
and retirees.

23.  Among the reductions in expenses was that at least half of the $20 billion
obligation to the DC VEBA trust for UAW retiree medical benefits had to be in the form of
common stock rather than cash. 1d. at 478, 483. This required Old GM and New GM to reach
an agreement with the UAW regarding a variety of issues, including the future funding of the
New VEBA. 1d. at 479 ("But rather than leaving GM to simply go into liquidation, the President

stated that the U.S. Government would provide assistance to avoid such a result, if GM took the

-11-



necessary additional steps to justify that assistance — including reaching agreements with the
UAW, GM's bondholders, and the VEBA Trust.") (emphasis in original).

24. Ultimately, New GM and the UAW reached an agreement regarding the
funding of a new VEBA for UAW retiree medical benefits: the UAW Retiree Settlement
Agreement. This agreement was crucial in allowing New GM to "fix and cap" its contributions
to the New VEBA so that New GM could successfully complete the purchase of the Debtors'
assets. This Court recognized the importance of this settlement in the Sale Decision:

In 2007 and 2008, GM settled various controversies with
respect to its healthcare obligations by entering into an agreement
(the "2008 UAW Settlement Agreement™), generally providing that
responsibility for providing retiree healthcare would permanently
shift from GM to a new plan that was independent of GM. GM
would no longer have to pay for the benefits themselves, but
instead would have to make specified contributions aggregating
approximately $20.56 billion to be made by GM into the VEBA
Trust. The 2008 UAW Settlement Agreement, therefore, fixed and
capped GM's obligations — but in a very large amount.

As part of the 363 Transaction, the Purchaser and the UAW
have reached a resolution addressing the ongoing provision of
those benefits. New GM will make contributions to the New
VEBA, which will have the obligation to fund the UAW retiree
health and welfare benefits. And under the "UAW Retiree
Settlement Agreement,” New GM will put value into the New
VEBA, which will then have the obligation to fund retiree medical
benefits for the Debtors' retirees and surviving spouses represented
by the UAW (the "UAW-Represented Retirees™).

1d. at 484.

25.  OnJune 1, 2009, the Debtors filed a motion (Docket No. 92) seeking to
sell substantially all of their assets to New GM pursuant to the MPA and section 363 of the
Bankruptcy Code and the approval of the UAW Retiree Settlement Agreement. On July 5, 2009,
the Court issued the Sale Decision and entered the Sale Order approving, among other things:

@) the sale of the Debtors' assets to New GM pursuant to the terms and
conditions set forth in the MPA (the "Sale"); and
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(b) the UAW Retiree Settlement Agreement.

The Sale closed on July 10, 2009.

The UAW Retiree Settlement Agreement

26.  As described, New GM entered into the UAW Retiree Settlement
Agreement to fix and cap its contributions to the New VEBA so that it could satisfy the federal
government's mandate to reduce expenses and create a viable cost structure in connection with
the purchase of the Debtors' assets. Throughout the UAW Retiree Settlement Agreement, the
parties make clear that the agreement sets forth all of New GM's obligations to the New VEBA.
The UAW Retiree Settlement Agreement also provides for the termination of the DC VEBA and
the transfer of all of its assets and liabilities to the New VEBA.

27. The UAW Retiree Settlement Agreement expressly identifies each of New
GM's obligations to the New VEBA, including the issuance of a promissory note and common
stock to the New VEBA, as well as several other items. Notably, nowhere in the UAW Retiree
Settlement Agreement is the Additional VEBA Payment arising from the 2007 Delphi
Restructuring MOU identified as being excepted from the all-inclusive terms of the UAW
Retiree Settlement Agreement. The Additional VEBA Payment was clearly and unambiguously
superseded by the "fixed and capped" payments that New GM was to make under the UAW
Retiree Settlement Agreement. It is clear from the four corners of the UAW Retiree Settlement
Agreement that New GM has no obligation to make the Additional VEBA Payment. Indeed, the
UAW's claim in this regard is itself a breach of the UAW's commitments under the terms of the
UAW Retiree Settlement Agreement, which expressly preclude it from seeking to impose VEBA

payment obligations upon New GM other than those specified in the agreement itself.*

10 As noted, supra, Section 14 of the UAW Retiree Settlement Agreement provides that "[tlhe UAW, acting

on its own behalf and as the authorized representative of the Class and the Covered Group, also agrees not
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New GM's Assumption of the UAW Collective Bargaining Agreement

28.  Pursuant to the terms of the Sale Order and the MPA, New GM assumed
the "UAW Collective Bargaining Agreement,” which is defined in the MPA as any agreement
between Old GM and the UAW involving employees of Old GM and its affiliates, which
arguably includes the 2007 Delphi Restructuring MOU. Any such assumption, however, is
subject to the modifications set forth in the UAW Retiree Settlement Agreement which expressly
established the "fixed and capped" extent of New GM's VEBA payment obligation and declared

any agreement providing otherwise to be "supersed[ed],” "amended,"” or "terminated."

(See UAW Retiree Settlement Agreement, 88 5(D), 8, 14 and 32(C).) Accordingly, as set forth
in more detail below, any obligation of New GM under the 2007 Delphi Restructuring MOU
and/or the 2008 Implementation Agreement to make the Additional VEBA Payment was
extinguished by the UAW Retiree Settlement Agreement, because that agreement purposefully
limits New GM's payment obligations to the New VEBA to those specifically identified in the

UAW Retiree Settlement Agreement.

The Additional VEBA Payment Demand and Lawsuit

29. Despite entering into the UAW Retiree Settlement Agreement that
expressly "fixed and capped" all of New GM's obligations to the New VEBA, and contrary to its
own express commitment to refrain from seeking to obligate New GM to contribute more than
what is specified in that agreement, on April 6, 2010, the UAW filed a complaint in the Michigan

District Court (the "VEBA Complaint™), claiming that New GM's refusal to pay $450 million to

(continued...)

to seek to obligate [New GM] to ... provide any additional payments to the New VEBA other than
those specifically required by this Settlement Agreement . .. ." (UAW Retiree Settlement Agreement
8§ 14) (emphasis added).
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the New VEBA constitutes a breach of the 2007 Delphi Restructuring MOU.™* Both before and
after the filing of the VEBA Complaint, the parties took a number of steps to discuss the issues
involved in the VEBA Complaint, including, among other things, exchanging letters on

July 27, 2010 and August 31, 2010 and meeting in person on September 14, 2010. In addition,
pursuant to a stipulation dated July 26, 2010, the parties agreed to extend the UAW's deadline to
serve the VEBA Complaint until October 4, 2010. Notwithstanding these efforts, however, the
UAW served New GM with the VEBA Complaint on September 17, 2010, and New GM filed an
answer to the VEBA Complaint in the Michigan District Court on October 8, 2010.

30.  After being served with the VEBA Complaint, on September 30, 2010, in
accordance with Section 26.B(i) of the UAW Retiree Settlement Agreement, New GM issued,
and the UAW received, a written notice of dispute arising out of or relating to the enforcement,
implementation, application and interpretation of the UAW Retiree Settlement Agreement
(the "Dispute Notice").*? On October 21, 2010, New GM received the UAW's response, which
essentially reiterates the UAW's previous denials with respect to the applicability of the UAW
Retiree Settlement Agreement to its lawsuit for the Additional VEBA Payment (the "Dispute
Notice Response™).*® More than 21 days having passed since the UAW's receipt of New GM's

Dispute Notice, New GM now seeks recourse from this Court.*

11

A copy of the VEBA Complaint is attached hereto as Exhibit | and is incorporated herein by reference.

12 A copy of the Dispute Notice is attached hereto as Exhibit J and is incorporated herein by reference.

13 A copy of the Dispute Notice Response is attached hereto as Exhibit K and is incorporated herein by

reference.

14 Section 26(B)(ii) of the UAW Retiree Settlement Agreement provides in relevant part, "[i]f the Dispute

Party [here, the UAW] fails to respond within 21 calendar days from its receipt of the notice, the aggrieved
party may seek recourse to the Bankruptcy Court .... " Section 26 is silent as to what happens if the
Dispute Party responds by unequivocal denial as to the agreement's applicability, including its dispute
resolution provisions. It is evident from the UAW's continued prosecution of its Michigan District Court
action (the UAW recently filed a motion in the Michigan District Court seeking to preclude this Court's
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Jurisdiction

31.  This Court has subject matter jurisdiction to consider this matter pursuant
to 28 U.S.C. § 1334, paragraph 71 of the Sale Order, paragraph 26 of the UAW Retiree
Settlement Agreement and/or supplemental jurisdiction. This is a core proceeding pursuant to
28 U.S.C. § 157(b). Venue is proper before this Court pursuant to 28 U.S.C. §8 1408 and 1409.

Relief Requested

32. Pursuant to sections 105 and 363 of the Bankruptcy Code, New GM
hereby seeks the entry of an order:

@) enforcing the Sale Order and the UAW Retiree Settlement Agreement;
(b) enjoining the UAW from pursuing the Additional VEBA Payment; and

(c) declaring that New GM has no obligation to make the Additional VEBA
Payment.

Relevant Provisions of Key Documents

Relevant Provisions of the 2007 Delphi Restructuring MOU

33. Section J.2 of the 2007 Delphi Restructuring MOU states as follows:

The UAW has asserted a claim against Delphi in the
amount of $450 million as a result of the modifications
encompassed by this Agreement and various other UAW
agreements during the course of Delphi's bankruptcy. Although
Delphi has not acknowledged this claim, [Old] GM has agreed to
settle this claim by making a payment in the amount of
$450 million, which the UAW has directed to be paid directly to
the DC VEBA established pursuant to the settlement agreement
approved by the court in the case of Int'l Union, UAW et al. v.
General Motors Corp., Civil Action No. 05-73991 ("Henry I").

2007 Delphi Restructuring MOU § J.2.

(continued...)

review as to whether the UAW Retiree Settlement Agreement precludes its claims) that this matter cannot
be amicably resolved, and that it is appropriate for New GM to seek relief from this Court at this time.
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34. Section K.2 of the 2007 Delphi Restructuring MOU, which sets forth the
conditions to effectiveness for certain obligations in the 2007 Delphi Restructuring MOU
(including the Additional VEBA Payment described in Section J.2), provides in relevant part as
follows:

The parties acknowledge that the following provisions
[including Section J.2] of this Agreement will not become
effective until all of the following events have occurred and as
of the date when the last of such events shall have occurred:

(a) execution by Delphi and GM of a comprehensive settlement
agreement resolving the financial, commercial, and other matters
between them and (b) the substantial consummation of a plan of
reorganization proposed by Delphi in its chapter 11 cases and
confirmed by the Bankruptcy Court which incorporates,
approves and is consistent with all of the terms of this
Agreement and the comprehensive settlement agreement
between Delphi and GM. . . .

2007 Delphi Restructuring MOU § K.2 (emphasis added).

Relevant Provisions of the 2008 Implementation Agreement

35.  The 2008 Implementation Agreement affirmed that any obligation of
Old GM to make the $450 million Additional VEBA Payment, as set forth in Section J.2 of the
2007 Delphi Restructuring MOU, remained subject to the conditions described in Section K.2 of
the 2007 Delphi Restructuring MOU, notwithstanding the fact that certain of Old GM's
obligations under the 2007 Delphi Restructuring MOU were being accelerated pursuant to the
terms of the 2008 Implementation Agreement. Specifically, Section 6 of the
2008 Implementation Agreement provides in relevant part as follows:

6. As of the Implementation Effective Date, all

provisions of the [2007] MOU are deemed adjusted, conformed or

modified only to the extent necessary to provide for the

404(1) Transfers, the Delphi Pension Freeze, the Delphi Cessation

of OPEB, the effectiveness of the waivers of claims and the

releases provided for in section 2.1 of the Term Sheet, and the

triggering of the Term Sheet as contemplated by this
Implementation Agreement and Article 11 of the [Delphi-GM
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Global Settlement Agreement].... The payment required by
sections J(2) and K(2)(e) shall remain payable as set forth in
the [2007 Delphi Restructuring] MOU.

2008 Implementation Agreement 8 6 (emphasis added).

Relevant Provisions of the UAW Retiree Settlement Agreement

36. The recitals to the UAW Retiree Settlement Agreement set forth the
purposes of the agreement, including the termination of the DC VEBA (which is defined as the
Existing External VEBA in the agreement), the transfer of all assets of the DC VEBA to the
New VEBA and the need to fix and cap New GM's contributions to the New VEBA:

This Settlement Agreement recognizes and approves on the
basis set forth herein: (i) the adoption of the [New Co] Plan;
(i) the amendment of the [New Co] Plan to terminate coverage for
and exclude from coverage the Class and the Covered Group;
(iii) the transfer of the UAW Related Account of the Existing
Internal VEBA to the New VEBA; (iv)the termination of
participation by the Class and the Covered Group under the
Existing Internal VEBA,; (v) the termination of the Existing
External VEBA in conjunction with the establishment of the
New Plan, and the transfer to the New VEBA of all assets and
liabilities of the Existing External VEBA; (vi) that all claims for
Retiree Medical Benefits incurred after the Implementation Date
by the Class and the Covered Group ... shall be solely the
responsibility and liability of the New Plan and the New
VEBA, ... (viii) that the New Plan shall replace the [New Co] Plan
with respect to the provision of Retiree Medical Benefits to the
Class and the Covered Group after the Implementation Date;
(ix) that the New VEBA shall receive certain payments as
described herein from the Existing Internal VEBA, the EXisting
External VEBA, and [New Co]; (x) that [New Co]'s obligation to
pay into the New VEBA is fixed and capped as described
herein; and (xi) that the New VEBA shall serve as the exclusive
funding mechanism for the New Plan.

UAW Retiree Settlement Agreement p. 2 (emphasis added).
37.  The definitions of the "Class Members" and "Covered Group" in the UAW

Retiree Settlement Agreement make clear that Delphi retirees that were entitled to benefits under
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the 2008 Implementation Agreement are included in the group of UAW retirees that are covered
by the UAW Retiree Settlement Agreement:

Class or Class Members. The term "Class" or "Class
Members" shall mean all persons who are: . . .

(ii)) UAW retirees of Delphi Corporation (*'Delphi')
who as of October 15, 2007 were retired and as of that date were
entitled to or thereafter become entitled to Retiree Medical
Benefits from GM and/or under the GM Plan under the terms
of the UAW-Delphi-GM Implementation Agreement, dated
September 26, 2008, and their eligible spouses, surviving spouses
and dependents of all such retirees;

(iv) surviving spouses and dependents of any
UAW-represented employee of Delphi who attained seniority
and died on or prior to October 15, 2007 under circumstances
where such employee's surviving spouse and/or dependents are
eligible to receive Retiree Medical Benefits from GM and/or
under the GM Plan under the terms of the UAW-Delphi-GM
Implementation Agreement, dated September 26, 2008; . . .

Covered Group. The term "Covered Group™ shall mean:

(i) all UAW-represented active employees of Delphi or a
former Delphi unit who retire from Delphi or such former Delphi
unit on or after October 15, 2007, and upon retirement are entitled
to or thereafter become entitled to Retiree Medical Benefits from
[New Co] and/or under the GM Plan, the [New Co] Plan, or the
New Plan wunder the terms of the UAW-Delphi-GM
Implementation Agreement, dated September 26, 2008, and the
eligible spouses, surviving spouses and dependents of all such
retirees; . . .

(iii) all surviving spouses and dependents of any
UAW-represented employee of Delphi or a former Delphi unit
who dies after October 15, 2007 but prior to retirement under
circumstances where such employee's surviving spouse and/or
dependents are eligible or thereafter become eligible for Retiree
Medical Benefits from [New Co] and/or under the GM Plan,
the [New Co] Plan or the New Plan under the terms of the
UAW-Delphi-GM Implementation  Agreement,  dated
September 26, 2008;

UAW Retiree Settlement Agreement 8 1 (emphasis added).
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38. In Section 2 of the UAW Retiree Settlement Agreement, the parties agreed
that the only obligations of New GM to the New VEBA are those that are expressly set forth in
the UAW Retiree Settlement Agreement. The relevant provisions of Section 2 are as follows:

The New Plan and the New VEBA shall, after the
Implementation Date, be the employee welfare benefit plan and
trust that are exclusively responsible for all Retiree Medical
Benefits for which [New Co], the [New Co] Plan and any other
[New Co] entity or benefit plan formerly would have been
responsible with respect to the Class and the Covered Group....
All obligations of [New Co], the [New Co] Plan and any other
[New Co] entity or benefit plan for Retiree Medical Benefits for
the Class and the Covered Group arising from any agreement(s)
between [New Co] and the UAW shall be forever terminated as of
the Implementation Date. [New Co]'s sole obligations to the New
Plan and the New VEBA are those set forth in this Settlement
Agreement....

UAW Retiree Settlement Agreement § 2 (emphasis added).

39.  Similarly, Section 5.B of the UAW Retiree Settlement Agreement states
that New GM's sole obligations to the New VEBA are those set forth in the UAW Retiree
Settlement Agreement. The relevant provisions of Section 5.B are as follows:

B. After the Implementation Date. With respect to
claims incurred after the Implementation Date, the New Plan and
the New VEBA shall have sole responsibility for and be the
exclusive source of funds to provide Retiree Medical Benefits for
the Class and the Covered Group ... where such election is made
after retirement. Neither [New Co], the [New Co] Plan, the
Existing Internal VEBA, nor any other [New Co] person, entity, or
benefit plan shall have any responsibility or liability for Retiree
Medical Benefits for individuals in the Class or in the Covered
Group for claims incurred after the Implementation Date. [New
Co]'s sole obligations to the New Plan and the New VEBA are
those set forth in this Settlement Agreement.

UAW Retiree Settlement Agreement § 5.B (emphasis added).
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40. Section 5.D of the UAW Retiree Settlement Agreement provides that all
previous agreements with the UAW are amended so as to be consistent with the UAW Retiree
Settlement Agreement. Section 5.D states as follows:

D. Termination of [New Co] Plan and Reimbursement
of [New Co]. The Approval Order shall provide that all
obligations of [New Co] and all provisions of the [New Co] Plan in
any way related to Retiree Medical Benefits for the Class and/or
the Covered Group, and all provisions of applicable collective
bargaining agreements, contracts, letters and understandings
in any way related to Retiree Medical Benefits for the Class
and the Covered Group are terminated on the Implementation
Date, or otherwise amended so as to be consistent with this
Settlement Agreement and the fundamental understanding
that all [New Co] obligations regarding Retiree Medical
Benefits for the Class and the Covered Group are terminated,
as set forth in this Settlement Agreement. Summary Plan
Descriptions of the [New Co] Plan shall reflect the termination of
the responsibilities of [New Co] and the [New Co] Plan for Retiree
Medical Benefits for the Class and the Covered Group for claims
incurred after the Implementation Date, as set forth herein.

UAW Retiree Settlement Agreement § 5.D (emphasis added).

41.  Section 8 of the UAW Retiree Settlement Agreement states that
New GM's obligations to the New VEBA are fixed and capped and specifically identifies each of
the funding obligations of New GM to the New VEBA. While Section 8 identifies certain
contributions that must be made by New GM to the New VEBA, including a promissory note in
the amount of $2.5 billion and a substantial amount of equity in New GM, the Additional VEBA
Payment of $450 million is not identified. The relevant provisions of Section 8 are as follows:

8. [New Co] Payments to New Plan and New VEBA

[New Co]'s financial obligation and payments to the
New Plan and New VEBA are fixed and capped by the terms of
this Settlement Agreement .... it being agreed and acknowledged
that the New Plan, funded by the New VEBA, shall provide
Retiree Medical Benefits for the Class and the Covered Group after
the Implementation Date, and that all obligations of [New Co]
and/or the [New Co] Plan for Retiree Medical Benefits for the
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Class and the Covered Group shall terminate as of the
Implementation Date, as set forth in this Settlement Agreement.
All assets shall be transferred or paid by [New Co] free and clear
of any liens, claims or other encumbrances. Pursuant to this
Settlement Agreement, [New Co] shall have the following, and
only the following, obligations to the New VEBA and the New
Plan ... :

A. Special Attrition Plan. ... [New Co] shall pay to the
New VEBA the contract cost for providing Retiree Medical
Benefits for those [New Co] Active Employees who retire under
the terms of the Special Attrition Plan agreed to by GM and the
UAW and ratified on May 29, 2009 (the "SAP")....

B. UAW Related Account. ... [New Co] shall cause
the transfer to the New VEBA of the assets ... of the UAW
Related Account in the Existing Internal VEBA, net of Existing
Internal VEBA trust expenses....

C. [New Co] Note. ... [New Co] shall execute and
deliver to the financial institution that will serve as trustee under
the Indenture, if applicable, or to the other counterparty to the
Indenture (the "Indenture Trustee™) a counterpart signature page to
the Indenture (and issue the [New Co] Note to the New VEBA
pursuant to the terms and conditions thereof). . . .

D. [New Co] Equity. ... [New Co] shall execute and
deliver to the New VEBA counterpart signature pages to the
Relevant [New Co] Equity Agreements ... and issue the [New Co]
Equity to the New VEBA pursuant to the terms and conditions of
the Equity Subscription Agreement. . . .

UAW Retiree Settlement Agreement 8 8 (emphasis added).

42. Pursuant to Section 14 of the UAW Retiree Settlement Agreement, the
UAW agrees that it will not seek to make New GM pay any amounts to the New VEBA other
than those expressly set forth in the UAW Retiree Settlement Agreement. Section 14 states as
follows:

14. Future Contributions

The UAW, the Class and the Covered Group may not
negotiate any increase of [New Co]'s funding or payment
obligations set out herein. The UAW, acting on its own behalf
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and as the authorized representative of the Class and the
Covered Group, also agrees not to seek to obligate [New Co] to:
(i) provide any additional payments to the New VEBA other
than those specifically required by this Settlement Agreement;
(if) make any other payments for the purpose of providing Retiree
Medical Benefits to the Class or the Covered Group; or
(iii) provide or assume the cost of Retiree Medical Benefits for the
Class or the Covered Group through any other means....

UAW Retiree Settlement Agreement § 14 (emphasis added).

43. Section 26.A of the UAW Retiree Settlement Agreement provides that this
Court shall retain jurisdiction to resolve any disputes involving the enforcement, implementation,
application or interpretation of the agreement. Section 26.B clarified that such jurisdiction is
exclusive and also set forth certain dispute resolution procedures:

26. Dispute Resolution

A. Coverage. Any controversy or dispute arising out
of or relating to, or involving the enforcement, implementation,
application or interpretation of this Settlement Agreement shall be
enforceable only by [New Co], the Committee and the UAW, and
the Approval Order will provide that the Bankruptcy Court
will retain jurisdiction to resolve any disputes, and, in the event
that the bankruptcy proceeding has been closed or dismissed, the
parties agree that any necessary litigation to resolve such disputes
shall be brought before the Court....

B. Attempt at Resolution. Although the Bankruptcy
Court retains exclusive jurisdiction to resolve disputes arising
out of or relating to the enforcement, implementation,
application or interpretation of this Settlement Agreement, the
parties agree that prior to seeking recourse to the Bankruptcy Court,
the parties shall attempt to resolve the dispute through the
following process:

Q) The aggrieved party shall provide the party
alleged to have violated this Settlement Agreement ("Dispute
Party™) with written notice of such dispute, which shall include a
description of the alleged violation and identification of the
Section(s) of the Settlement Agreement allegedly violated. Such
notice shall be provided so that it is received by the Dispute Party
no later than 180 calendar days from the date of the alleged
violation or the date on which the aggrieved party knew or should
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have known of the facts that give rise to the alleged violation,
whichever is later, but in no event longer than 3 years from the
date of the alleged violation.

(i) If the Dispute Party fails to respond within
21 calendar days from its receipt of the notice, the aggrieved party
may seek recourse to the Bankruptcy Court; provided however,
that the aggrieved party waives all claims related to a particular
dispute against the Dispute Party if the aggrieved party fails to
bring the dispute before the Bankruptcy Court within 180 calendar
days from the date of sending the notice. . . .

UAW Retiree Settlement Agreement 88 26.A; 26.B (emphasis added).
44, Finally, Section 32.C of the UAW Retiree Settlement Agreement contains
an integration clause, which states the following:

C. This Settlement Agreement constitutes the entire
agreement between the parties regarding the matters set forth
herein, and no representations, warranties or inducements have
been made to any party concerning this Settlement Agreement,
other than representations, warranties and covenants contained and
memorialized in this Settlement Agreement. This Settlement
Agreement supersedes any prior understandings, agreements or
representations by or between the parties, written or oral, regarding
the matters set forth in this Settlement Agreement.

UAW Retiree Settlement Agreement § 32.C.

Relevant Provisions of the MPA

45, Pursuant to the MPA, New GM assumed the "UAW Collective Bargaining
Agreement.” Specifically, Sections 2.1 through 2.3(a) of the MPA provide in relevant part as
follows:

Section 2.1  Purchase and Sale of Assets; Assumption of
Liabilities. On the terms and subject to the conditions set forth in
this Agreement, ... at the Closing, Purchaser shall (a) purchase,
accept and acquire from Sellers, and Sellers shall sell, transfer,
assign, convey and deliver to Purchaser, free and clear of all
Encumbrances (other than Permitted Encumbrances), Claims and
other interests, the Purchased Assets and (b) assume and
thereafter pay or perform as and when due, or otherwise
discharge, all of the Assumed Liabilities. . . .
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Section 2.2  Purchased and Excluded Assets.

@) The "Purchased Assets™ shall consist of the right,
title and interest that Sellers possess and have the right to legally
transfer inand to ...

(x) ... all Contracts, other than the Excluded
Contracts  (collectively, the "Purchased Contracts"),
including, for the avoidance of doubt, ...the UAW
Collective Bargaining Agreement ....

Section 2.3 Assumed and Retained Liabilities.

@ The "Assumed Liabilities" shall consist only of the
following Liabilities of Sellers: . . .

(i) all Liabilities under each Purchased
Contract; . . .

(xiii) ... Liabilities under any Assumed Plan, in
each case, relating to any Employee that is or was covered
by the UAW Collective Bargaining Agreement ....

MPA at 88 2.1 — 2.3(a) (emphasis added).

46. The definition of "UAW Collective Bargaining Agreement™ under the
MPA includes any agreement between Old GM and the UAW relating to "Employees.” In turn,
the term "Employees” means any current, former or retired employee of Old GM or its affiliates.
The UAW asserts that the term "UAW Collective Bargaining Agreement" includes the
2007 Delphi Restructuring MOU. (VEBA Complaint § 7.) The specific definitions of "UAW
Collective Bargaining Agreement™ and "Employees” are set forth in Section 1.1 of the MPA as
follows (in relevant part):

"UAW _Collective Bargaining Agreement” means any

written or oral Contract, understanding or mutually recognized past

practice between Sellers and the UAW with respect to Employees,

including the UAW Active Labor Modifications, but excluding the

agreement to provide certain retiree medical benefits specified in

the Memorandum of Understanding Post Retirement Medical Care,

dated September 26, 2007, between Parent and the UAW, and the
Settlement Agreement. For purpose of clarity, the term "UAW
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Collective Bargaining Agreement” includes all special attrition
programs, divestiture-related memorandums of understanding or
implementation agreements relating to any unit or location where
covered UAW-represented employees remain ....

"Employees" means (i) each employee or officer of any of
Sellers or their Affiliates (including (a) any current, former or
retired employees or officers, (b) employees or officers on
long-term or short-term disability, military leave, sick leave,
family medical leave or some other approved leave of absence and
(c) employees on layoff status or with recall rights); (ii) each
consultant or other service provider of any of Sellers or their
Affiliates who is a former employee, officer or director of any of
Sellers or their Affiliates; and (iii) each individual recognized
under any Collective Bargaining Agreement as being employed by
or having rights to employment by any of Sellers or their Affiliates.
For the avoidance of doubt, Employees includes all employees of
Sellers or any of their Affiliates, whether or not Transferred
Employees.

MPA at §1.1.

47. Section 6.17(g) of the MPA also provides that New GM and the UAW
will enter into the UAW Retiree Settlement Agreement, which caps New GM's payment
obligations to the New VEBA as set forth therein. In particular, Section 6.17(g) of the MPA
states the following:

(0) UAW Retiree Settlement Agreement. Prior to the

Closing, Purchaser and the UAW shall have entered into the UAW
Retiree Settlement Agreement.

MPA at § 6.17(g).
48.  Similarly, Section 7.2(e) of the MPA provides that the execution of the
UAW Retiree Settlement Agreement is a condition to New GM's obligation to the close the Sale
of Old GM's assets, as set forth below:
Section 7.2  Conditions to Obligations of Purchaser.
The obligations of Purchaser to consummate the transactions
contemplated by this Agreement are subject to the fulfillment or

written waiver, prior to or at the Closing, of each of the following
conditions; provided, however, that in no event may Purchaser
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waive the conditions contained in  Section 7.2(d) or
Section 7.2(e): . . .

(e) The UAW Retiree Settlement Agreement
shall have been executed and delivered by the UAW and
shall have been approved by the Bankruptcy Court as part
of the Sale Approval Order.

MPA at § 7.2(e).

Relevant Provisions of the Sale Order

49.  The Court approved the UAW Retiree Settlement Agreement pursuant to
paragraphs 19 and 20 of the Sale Order, as follows (in relevant part):

Approval of the UAW Retiree Settlement Agreement

19. The UAW Retiree Settlement Agreement, the
transactions contemplated therein, and the terms and conditions
thereof, are fair, reasonable, and in the best interests of the retirees,
and are approved. The Debtors, the Purchaser, and the UAW are
authorized and directed to perform their obligations under, or in
connection with, the implementation of the UAW Retiree
Settlement Agreement and to comply with the terms of the UAW
Retiree Settlement Agreement, including the obligation of the
Purchaser to reimburse the UAW for certain expenses relating to
the 363 Transaction and the transition to the New VEBA
arrangements....

20. In accordance with the terms of the UAW Retiree
Settlement Agreement, ... (1) on the later of December 31, 2009,
or the Closing of the 363 Transaction (the "Implementation Date"),
(i) the committee and the trustees of the Existing External VEBA
(as defined in the UAW Retiree Settlement Agreement) are
directed to transfer to the New VEBA all assets and liabilities of
the Existing External VEBA and to terminate the Existing External
VEBA ..., (ii) the trustee of the Existing Internal VEBA is directed
to transfer to the New VEBA the UAW Related Account's share of
assets in the Existing Internal VEBA ..., and, upon the completion
of such transfer, the Existing Internal VEBA shall be deemed to be
amended to terminate participation and coverage regarding Retiree
Medical Benefits for the Class and the Covered Group, effective as
of the Implementation Date (each as defined in the UAW Retiree
Settlement Agreement); and (l111) all obligations of the Purchaser
and the Sellers to provide Retiree Medical Benefits to members of
the Class and Covered Group shall be governed by the UAW
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Retiree Settlement Agreement, and, in accordance with section 5.D
of the UAW Retiree Settlement Agreement, all provisions of the
Purchaser's Plan relating to Retiree Medical Benefits for the Class
and/or the Covered Group shall terminate as of the Implementation
Date or otherwise be amended so as to be consistent with the UAW
Retiree Settlement Agreement (as each term is defined in the UAW
Retiree Settlement Agreement), and the Purchaser shall not
thereafter have any such obligations as set forth in Section 5.D of
the UAW Retiree Settlement Agreement.

Sale Order at 1 19-20.
50. Finally, pursuant to paragraph 71 of the Sale Order, this Court retained
exclusive jurisdiction to enforce and implement the terms of the Sale Order and the MPA:

71. This Court retains exclusive jurisdiction to
enforce and implement the terms and provisions of this Order,
the MPA, all amendments thereto, any waivers and consents
thereunder, and each of the agreements executed in connection
therewith, including the Deferred Termination Agreements, in all
respects, including, but not limited to, retaining jurisdiction
to ... (c) resolve any disputes arising under or related to the MPA,
except as otherwise provided therein, (d) interpret, implement,
and enforce the provisions of this Order, (e) protect the
Purchaser against any of the Retained Liabilities or the assertion of
any lien, claim, encumbrance, or other interest, of any kind or
nature whatsoever, against the Purchased Assets ....

Sale Order at 1 71 (emphasis added).

Argument

51.  The UAW was an active participant in the Sale of the Debtors' assets to
New GM and specifically negotiated the cap on New GM's payment obligations to the
New VEBA contained in the UAW Retiree Settlement Agreement so that the Sale could be
consummated. Nevertheless, the UAW has filed the VEBA Complaint in the Michigan District
Court seeking to require New GM to make the $450 million Additional VEBA Payment. This

Court should not permit the UAW to circumvent the Sale Order and the UAW Retiree Settlement
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Agreement by seeking the Additional VEBA Payment in direct contravention of the mandates in
those documents.

52. Moreover, pursuant to Section 26 of the UAW Retiree Settlement
Agreement, the parties agreed that this Court would retain exclusive jurisdiction to resolve any
disputes arising out of or relating to the enforcement, implementation, application or
interpretation of the UAW Retiree Settlement Agreement. The UAW's demand for the
Additional VEBA Payment and New GM's position that such demand is precluded by the terms
of the UAW Retiree Settlement Agreement fall within those parameters.

This Court Has the Authority to Enforce the Sale Order

53. Bankruptcy courts have the inherent authority to enforce their orders.

See, e.0., Universal Oil Ltd. v. Allfirst Bank (In re Millenium Seacarriers, Inc.), 419 F.3d 83, 97

(2d Cir. 2005) ("Bankruptcy courts retain jurisdiction to enforce and interpret their own orders.")

(citing Luan Inv. S.E. v. Franklin 145 Corp. (In re Petrie Retail, Inc.), 304 F.3d 223, 230

(2d Cir. 2002)); see also Travelers Indem. Co. v. Bailey, 129 S. Ct. 2195, 2205 (2009) ("as the

Second Circuit recognized, . . . the Bankruptcy Court plainly had jurisdiction to interpret and

enforce its own prior orders"); Back v. AM Gen. Corp. (In re Chateaugay Corp.), 213 B.R. 633,

637 (S.D.N.Y. 1997) (quoting the lower bankruptcy court opinion that "it had jurisdiction
pursuant to its 'inherent or ancillary jurisdiction to interpret and enforce [its] own orders™); In re

Chief Exec. Officers Clubs, Inc., 359 B.R. 527, 533 (Bankr. S.D.N.Y. 2007) ("Courts have the

inherent power to enforce compliance with their lawful orders through civil contempt™); cf. In re

Motors Liquidation Co., No. 09-50026 (Bankr. S.D.N.Y.), Transcript of Hr'g, Oct. 4, 2010

(the "Rally Decision")™ at 46:2-18 (holding that the Sale Order was a core proceeding and that

A copy of the Rally Decision is attached hereto as Exhibit L and is incorporated herein by reference.
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"the enforcement of orders resulting from core proceedings are themselves considered core
proceedings™).

54. In addition, section 105 of the Bankruptcy Code provides that "[t]he court
may issue any order, process, or judgment that is necessary or appropriate to carry out” the
Bankruptcy Code's provisions and it "codif[ies] the bankruptcy court's inherent power to enforce
its own orders." Chateaugay, 213 B.R. at 640; see also 11 U.S.C. § 105(a).

55. Moreover, pursuant to Paragraph 71 of the Sale Order, this Court retained
exclusive jurisdiction to, among other things, enforce and implement the terms and provisions of
the Sale Order, the MPA and "each of the agreements executed in connection therewith," which
would include the UAW Retiree Settlement Agreement. (See Sale Order § 71.) See also
Travelers, 129 S. Ct. at 2205 ("when the Bankruptcy Court entered the [prior orders,] it explicitly
retained jurisdiction to enforce its injunctions").

56. Similarly, Section 26.A of the UAW Retiree Settlement Agreement
provides that this Court "will retain jurisdiction to resolve any disputes™ arising out of or relating
to, or involving "the enforcement, implementation, application or interpretation of" the
UAW Retiree Settlement Agreement, and the UAW specifically agreed that "any necessary
litigation to resolve such disputes shall be brought before the Court.” (See UAW Retiree
Settlement Agreement § 26.A.) Section 26.B made such jurisdiction exclusive.

57.  Accordingly, this Court has the jurisdiction and authority to enforce its
previous Sale Order and the terms of the UAW Retiree Settlement Agreement and to grant the

relief sought in this Motion.
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The UAW Retiree Settlement Agreement Extinguished
Any Contingent Obligations of New GM to Make the Additional VEBA Payment

58.  The Sale Order and MPA contain very precise provisions regarding the
"Assumed Liabilities" that were assumed by New GM pursuant to the Sale. These Assumed
Liabilities include the UAW Collective Bargaining Agreement (which term the UAW asserts
encompasses the 2007 Delphi Restructuring MOU) and the UAW Retiree Settlement Agreement.
(See MPA 88 2.1-2.3; Sale Order 1 19, 20, 21.) In turn, the UAW Retiree Settlement
Agreement contains equally precise provisions regarding New GM's payment obligations to the
New VEBA and the fact that New GM's obligations have been "fixed and capped" at the
obligations specifically enumerated in the UAW Retiree Settlement Agreement. These
limitations on New GM's obligations to the New VEBA were a prerequisite to the federal
government's financial assistance to the Debtors and were necessary to consummate the Sale of
the Debtors' assets to New GM.

59. In particular, the express purpose of the UAW Retiree Settlement
Agreement is to establish, once and for all, the absolute extent of New GM's obligations to
provide funding to the New VEBA. The integrated UAW Retiree Settlement Agreement by its
terms provides that New GM's **sole'" obligations to the New VEBA are **fixed and capped"*
and ""only" as set forth in the UAW Retiree Settlement Agreement itself. (See UAW Retiree
Settlement Agreement 88 2, 5.B, 8.) The agreement also declares that it "supersedes any prior
understandings, agreements or representations” and that any contrary agreement is either
"terminated"” or "otherwise amended so as to be consistent with" the UAW Retiree Settlement
Agreement. (See Id. 88 5(D) and 32(C).) Indeed, the UAW Retiree Settlement Agreement
provides that the UAW is precluded from even "seek[ing] to obligate” New GM "to ... provide

any additional payments to the New VEBA other than those specifically required by" the UAW
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Retiree Settlement Agreement. (See Id. § 14). It is difficult to imagine a more clear and
conclusive way of expressing that New GM's obligations to make payments to the New VEBA
are only what are specified in the agreement itself, and nothing more. All other obligations,
regardless of their source and without regard for the fulfillment of any stated conditions, are
extinguished. This conclusion is buttressed by the fact that nowhere in the UAW Retiree
Settlement Agreement is there mentioned a $450 million VEBA payment predicated upon the
2007 Delphi Restructuring MOU. The UAW Retiree Settlement agreement is clear — if a
payment is not identified, then it is extinguished. Indeed, the UAW's filing of the VEBA
Complaint itself constitutes a breach of its expressed agreement not to seek from New GM
payments not called for by the UAW Retiree Settlement Agreement. (1d.)

The Conditions Precedent in the 2007 Delphi Restructuring MOU for the
Additional VEBA Payment Have Not Been Satisfied

60. Because the UAW Retiree Settlement Agreement extinguished any
obligation contained in the 2007 Delphi Restructuring MOU to make a $450 million Additional
VEBA Payment to the New VEBA, the consideration of this matter should end at this point.
However, if the Court were to find otherwise, the UAW's demand for the Additional VEBA
Payment would still fail because the conditions to its payment under the terms of the
2007 Delphi Restructuring MOU itself have not been, and cannot be, satisfied.

61. Old GM's obligation to make the Additional VEBA Payment was
expressly conditioned on two events:

@ a comprehensive settlement agreement between Delphi and Old GM; and

(b)  the substantial consummation of a plan of reorganization by Delphi that
"incorporates, approves and is consistent with all of the terms of [the
2007 Delphi Restructuring MOU] and the comprehensive settlement
agreement between Delphi and GM."

(See 2007 Delphi Restructuring MOU § K.2) (emphasis added).
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62. Although Delphi may have consummated a "plan of reorganization" in the
technical sense, in no way can its titular emergence from bankruptcy be regarded as fulfilling the
condition that its reorganization incorporate, approve and be consistent with "all of the terms of
[the 2007 Delphi Restructuring MOU] and the comprehensive settlement agreement between
Delphi and GM." (Id.) (emphasis added) Delphi's Modified Plan is in effect a plan of
liquidation and only nominally a plan of reorganization and, even if the Modified Plan were
deemed a plan of reorganization (which it should not be), it is plainly inconsistent with virtually
all of the terms of the 2007 Delphi Restructuring MOU and the Delphi-GM Global Settlement
Agreement.

63.  As described above, at the time that the 2007 Delphi Restructuring MOU
and Delphi-GM Global Settlement Agreement were executed, the parties contemplated that
Delphi would emerge as a reorganized, rehabilitated operating entity and would continue to own
and operate four manufacturing plants and maintain responsibility for a substantial number of
UAW-represented employees at those facilities. (See 2007 Delphi Restructuring MOU 8§ B.1;
Original Plan 8 11.1.) Rather than providing for the emergence of the Delphi Debtors as
rehabilitated operating entities, however, the Modified Plan provided generally for the
liquidation of the Delphi Debtors' estates. Specifically, pursuant to the Modified Plan, the
Delphi Debtors sold substantially all of their operating assets to an affiliate of Platinum Equity
Capital Partners 11, L.P. and transferred certain other U.S. manufacturing plants (and the related
employment obligations) to an affiliate of New GM. (See Modified Plan § 7.7; Amended Delphi
Disclosure Statement, at S-VI1.) The Delphi bankruptcy court itself has described the Modified

Plan as a "liquidating plan." See Ace Am. Ins. Co. v. DPH Holdings Corp. (In re DPH Holdings

Corp.), No. 05-44481, 2010 WL 3817549, at *6 (Bankr. S.D.N.Y. Sep. 9, 2010) (noting that
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"Delphi's plan is a liquidating plan” and that the distribution of the assets of the Delphi Debtors'
estates was "Delphi's sole purpose at this time").

64. A plan that provides, for all practical purposes, for the liquidation of the
Delphi Debtors' estates can not be considered a "plan of reorganization,” as that phrase is
understood by courts (and as it was employed in the 2007 Delphi Restructuring MOU).

See, e.9., In re Dorsey Trailer Co., No. 04-32662, 2007 WL 4166170, at *1 (Bankr. M.D. Ala.

Nov. 20, 2007) (stating that "[l]Jiquidation plans are significantly different than plans of
reorganization in that there is no potential income from ongoing operations to fund the plan”); In

re Valley View Shopping Ctr. L.P., 260 B.R. 10, 40 (Bankr. D. Kan. 2001) (acknowledging,

within the context of distinguishing between competing plans, that plans of reorganization and
plans of liquidation are different types of plans; stating "[a]lthough not the exclusive factor in
determining which competing plan to confirm, the type of plan is a key component.

A reorganization plan is usually preferable to a liquidation plan™); In re Geneva Steel Co.,

236 B.R. 770, 774 (Bankr. D. Utah 1999) (where emergence bonuses were to be paid to key
employees "upon confirmation and substantial consummation of a plan of reorganization,"” the
court construed the motion "as proposing to pay the emergence bonus only in the event that a
'plan of reorganization' is confirmed, and not a Chapter 11 liquidating plan™) (emphasis added);

In re Port Royal Land & Timber Co., 105 B.R. 72, 73 (Bankr. S.D. Ala. 1989), vacated sub nom.

on other grounds, Port Royal Land & Timber Co. v. Berkowitz, Lefkovits, Isom & Kushner,

924 F.2d 208 (11th Cir. 1991) ("The term 'liquidating plan of reorganization' is oxymoronic.
Liquidations and reorganizations are divergent concepts.... A reorganization connotes a
financial reconstruction or rehabilitation.... Antipodally, a liquidation connotes an appropriation

of assets towards the discharge of indebtedness.”). Accordingly, because the Delphi Debtors did
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not confirm a plan of reorganization, a threshold condition for New GM's making the Additional
VEBA Payment was never satisfied.

65. Moreover, even if the Modified Plan were considered a "plan of
reorganization” within the meaning of the 2007 Delphi Restructuring MOU (which it should not
be), the second condition precedent to the Additional VEBA Payment remains unsatisfied where
the Modified Plan entirely fails to conform to the spirit, intent and express terms of the
2007 Delphi Restructuring MOU and the Delphi-GM Global Settlement Agreement.

66. Under the Delphi-GM Global Settlement Agreement, Old GM was entitled
to a recovery from the reorganized Delphi Debtors in excess of $2 billion in cash on the effective
date of the Delphi Debtors' plan, with the promise of billions more in the event of a successful
reorganization. Specifically, the Delphi-GM Global Settlement Agreement contemplated that,
under the Delphi Debtors' plan of reorganization, Old GM would receive a $2.1 billion
administrative claim and a subordinated $2.5 billion general unsecured claim against the Delphi
Debtors. (Delphi-GM Global Settlement Agreement 8§ 4.04(a) and (b).) In fact, Section 5.04 of
the Delphi-GM Global Settlement Agreement specifically states that any Delphi plan must
provide for "the consideration to be received by GM as set forth in section 4.04 hereof . .. ."

67.  The treatment accorded Old GM in the Modified Plan, however, is not
remotely consistent with the treatment of Old GM contemplated in the 2007 Delphi
Restructuring MOU or the Delphi-GM Global Settlement Agreement. Under the Modified Plan,
neither Old GM nor New GM (as successor in interest to Old GM) recovers anything; a
contemplated recovery in the billions of dollars in claims has been completely eliminated.

(See Modified Plan 88 2.3 and 5.5.) As a result, the Modified Plan is not consistent with the
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2007 Delphi Restructuring MOU or the Delphi-GM Global Settlement Agreement, and the
second condition precedent to the Additional VEBA Payment has not occurred.

68. Accordingly, even if it had not been extinguished by the UAW Retiree
Settlement Agreement, the second condition precedent in the 2007 Delphi Restructuring MOU
for the $450 million Additional VEBA Payment has not been met, and the Additional VEBA
Payment is not owed by New GM to the New VEBA.

The Sale Order Enjoins the UAW's Pursuit of the VEBA Complaint

69. Paragraphs 9 and 47 of the Sale Order contain injunctions that prohibit
parties from commencing or continuing any action based on claims relating to the liabilities
released pursuant to the Sale Order. Paragraph 9 states that "no claims other than Assumed
Liabilities, will be assertable against the Purchaser.” Similarly, Paragraph 47 of the Sale Order
provides that "all persons and entities are forever prohibited and enjoined from commencing or
continuing in any manner any action or other proceeding . . . against [New GM] . . . with respect
to any . . . claim against the Debtors other than Assumed Liabilities.”

70.  The Sale Order clearly prohibits the UAW from taking any actions against
New GM relating to the Additional VEBA Payment because the obligation to make the
Additional VEBA Payment was never assumed by New GM, as discussed above. The UAW
Complaint is inconsistent with the Sale Order because the UAW Retiree Settlement Agreement,
which was approved by the Sale Order, limits New GM's obligations to the New VEBA to those
obligations specifically identified in the UAW Retiree Settlement Agreement. Those obligations
do not include the Additional VEBA Payment. Therefore, New GM seeks an order from this
Court enforcing the Sale Order and the UAW Retiree Settlement Agreement by enjoining the
UAW from pursuing the VEBA Complaint against New GM in the Michigan District Court or

commencing or continuing any similar litigation or proceeding in any forum.
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The VEBA Complaint Is an Improper Collateral Attack
on this Court's Sale Order in the Michigan District Court

71. The VEBA Complaint represents an improper collateral attack in the
Michigan District Court on this Court's Sale Order. Disregarding the approval of the
UAW Retiree Settlement Agreement and the related injunctions in favor of New GM set forth in
the Sale Order, the UAW seeks to enforce an obligation extinguished by that agreement and
those injunctions against New GM in the Michigan District Court. This is the exact type of
collateral attack on a bankruptcy court order that the United States Supreme Court rejected in

Celotex Corp. v. Edwards, 514 U.S. 300 (1995).

72. In Celotex, the United States Bankruptcy Court for the Middle District of
Florida issued an injunction under section 105 of the Bankruptcy Code that prohibited judgment
creditors from proceeding against the debtor's sureties without the bankruptcy court's permission.
Notwithstanding that order, certain judgment creditors filed a motion with the United States
District Court for the Northern District of Texas seeking execution against a surety on a bond in
connection with a lawsuit that the debtor had lost on appeal. The District Court allowed the
creditors to execute on the bond, and, on appeal, the Fifth Circuit affirmed, reasoning that the
debtor had no present or future interest in the bond. The Supreme Court reversed the Fifth
Circuit decision and ruled, among other things, that if the judgment creditors thought that the
injunction was improper, they should have challenged the injunction in the bankruptcy court and
then, if necessary, appealed to the district court in Florida and ultimately to the Eleventh Circuit.
Celotex, 514 U.S. at 313. The Supreme Court then found:

Respondents chose not to pursue this course of action, but instead

to collaterally attack the Bankruptcy Court's Section 105

Injunction in the federal courts in Texas. This they cannot be

permitted to do without seriously undercutting the orderly process
of the law.
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Id. (emphasis added); see also Travelers, 129 S. Ct at 2205-06 (noting that subject matter
jurisdiction of bankruptcy court to enter injunctions in a plan confirmation order was not subject
to collateral attack later in federal court; "[e]ven subject-matter jurisdiction . . . may not be
attacked collaterally") (citations omitted); Chateaugay, 213 B.R. at 637 (affirming bankruptcy
court's finding that state court challenges to bankruptcy court injunctions and orders constituted
an improper collateral attack that could be enjoined by the bankruptcy court).

73. Similarly, in this case, if the UAW did not agree with the fact that all of
New GM's obligations to the New VEBA are set forth in the UAW Retiree Settlement
Agreement, it should have filed an objection to those provisions of the Sale or at least raised the
issue with this Court in the first instance. Instead, however, the UAW collaterally attacked the
Sale Order and UAW Retiree Settlement Agreement by filing the VEBA Complaint in the

Michigan District Court. As the Supreme Court stated in Celotex, such course of action by the

UAW seriously undercuts the orderly process of law and cannot be permitted.

New GM Will Continue to Suffer Harm
Should the UAW Continue to Prosecute the VEBA Complaint

74, New GM has been harmed by having to defend itself from the UAW's
demand for the Additional VEBA Payment. New GM already has been forced to incur fees and
costs in defending the VEBA Complaint in the Michigan District Court and in bringing this
Motion. New GM would be harmed further still in the (unlikely) event that the Michigan
District Court were to enter a judgment against New GM in favor of the UAW. New GM may
also have to defend on appeal a dismissal of the VEBA Complaint. Under all scenarios, New
GM is faced with both the threat of liability and the expense of attorneys' fees. These harms

arise from the direct violation of the Sale Order and the UAW Retiree Settlement Agreement.
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75. A court order approving the sale of assets free and clear of claims and
approving a comprehensive settlement agreement should not be disregarded. New GM should be
able to rely on the Sale Order, and the UAW Retiree Settlement Agreement that is incorporated
therein, and not be subjected to the re-litigation of settled matters in the Michigan District Court.
See Rally Decision at 48:20 — 49:10 (stating that "the bidders of the world that come in to bid for
assets in the bankruptcy court must have knowledge that bankruptcy courts will stand by the
documents as they were then drafted to give the parties to those agreements the predictability in
their relations for which they are binding and upon which they justifiably rely").

Notice
76.  Notice of this Motion has been provided to:
@ the UAW; and

(b) parties in interest in accordance with the Fourth Amended Order Pursuant
to 11 U.S.C. § 105(a) and Fed. R. Bankr. P. 1015(c) and 9007 Establishing
Notice and Case Management Procedures, dated August 24, 2010 (Docket
No. 6750).
In light of the nature of the relief requested, New GM submits that no other or further notice is
necessary.

No Prior Request

77.  No prior request for the relief sought in this Motion has been made to this

or any other Court.
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WHEREFORE, New GM respectfully requests that this Court:

Q) enter an order substantially in the form attached as Exhibit M, granting the
relief sought herein; and

(i) grant such other and further relief to New GM as the Court may deem
proper.

Dated: October 22, 2010
New York, New York Respectfully submitted,

/sl Lisa G. Laukitis
Lisa G. Laukitis
JONES DAY
222 East 41st Street
New York, New York 10017
Telephone: (212) 326-3939
Facsimile: (212) 755-7306

Andrew M. Kramer
JONES DAY

51 Louisiana Avenue NW
Washington, D.C. 20001
Telephone: (202) 879-3939
Facsimile: (202) 626-1700

Heather Lennox

Robert S. Walker

JONES DAY

North Point

901 Lakeside Avenue
Cleveland, Ohio 44114
Telephone: (216) 586-3939
Facsimile: (216) 579-0212

ATTORNEYS FOR GENERAL
MOTORS LLC
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EXHIBIT A

[UAW Retiree Settlement Agreement]



UAW RETIREE SETTLEMENT AGREEMENT

This settlement agreement (together with the Exhibits hereto, the “Settlement
Agreement”), dated July 10, 2009, is between General Motors Company (“[New Co]”), by and
through its attorneys, and the International Union, United Automobile, Aerospace and
Agricultural Implement Workers of America (“UAW?”), by and through its attorneys. The UAW
also enters into this Settlement Agreement as the authorized representative, as defined in Section
1114(c)(1) of Title 11 of the United States Code (the “Bankruptcy Code”), of those persons
receiving retiree benefits, as defined in Section 1114(a) of the Bankruptcy Code, pursuant to
collectively bargained plans, programs and/or agreements between [New Co] and the UAW and
who are members of the Class or the Covered Group, as those terms are defined herein. This
Settlement Agreement shall cover and has application to:

6)) the Class;

(ii) the Covered Group;

(i11) the Existing External VEBA;

(iv) the trustee and committee that administer the Existing External VEBA;
v) the Existing Internal VEBA;

(vi) the trustees that administer the Existing Internal VEBA;

(vii) the UAW;

(viii)  the [New Co] Plan; and

(ix) [New Co].

General Motors Corporation (“GM”) agreed to provide certain retiree medical benefits
specified in the Memorandum of Understanding Post-Retirement Medical Care, dated September
26, 2007, between GM and the UAW (the “MOU”). GM, the UAW, and the Class entered into a
settlement agreement in the class action of UAW et al. v. General Motors Corp., No. 05-CV-
73991, 2006 WL 891151 (E.D. Mich. Mar. 31, 2006, aff’d, Int’l Union, UAW v. General Motors
Corp., 497 F.3d 615 (6th Cir. 2007) (“Henry I"”). Thereafter, GM, the UAW, and the Class
entered into a settlement agreement in the class action of Int’l Union, UAW, et. al. v. General
Motors Corp., Civil Action No. 07-14074 (E.D. Mich. filed Sept. 26, 2007) (“Henry II’) that was
approved by the Court on July 31, 2008 (the “Henry II Settlement”).

Subsequent to entering into the MOU and the Henry II Settlement, GM filed a
bankruptcy action, known as In re General Motors Corporation, No. 09-50026 (Bankr. S.D.N.Y.
filed June 1, 2009), pursuant to which [New Co] purchased certain assets of GM (such purchase,
the “Sale Transaction”). The UAW asserted that, under Document Nos. 13 and 91 of the GM-
UAW National Agreement, [New Co] was bound by the terms of the MOU. According to the
UAW, any sale of GM’s assets required UAW approval and, in the event of a sale, [New Co]
was bound by the terms of the MOU. [New Co] denied that Document Nos. 13 and 91 of the
GM-UAW National Agreement and the MOU applied to [New Co] and took the position that it
was free to make decisions with respect to retiree health care benefits on a unilateral basis. After
due consideration of the factual and legal arguments regarding this issue, as well as the costs,
risks, and delays associated with litigating the issue, [New Co] and the UAW have agreed to
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enter into this Settlement Agreement, which will be presented to the Bankruptcy Court for
approval after notice is provided to affected parties.

This Settlement Agreement recognizes and approves on the basis set forth herein: (i) the
adoption of the [New Co] Plan; (ii) the amendment of the [New Co] Plan to terminate coverage
for and exclude from coverage the Class and the Covered Group; (iii) the transfer of the UAW
Related Account of the Existing Internal VEBA to the New VEBA; (iv) the termination of
participation by the Class and the Covered Group under the Existing Internal VEBA; (v) the
termination of the Existing External VEBA in conjunction with the establishment of the New
Plan, and the transfer to the New VEBA of all assets and liabilities of the Existing External
VEBA,; (vi) that all claims for Retiree Medical Benefits incurred after the Implementation Date
by the Class and the Covered Group, including but not limited to COBRA continuation coverage
where such election is or had been made on or after retirement and any coverage provided on a
self-paid basis in retirement, shall be solely the responsibility and liability of the New Plan and
the New VEBA; (vii) the Committee’s designation under the New Plan and New VEBA as
named fiduciary and administrator of the New Plan; (viii) that the New Plan shall replace the
[New Co] Plan with respect to the provision of Retiree Medical Benefits to the Class and the
Covered Group after the Implementation Date; (ix) that the New VEBA shall receive certain
payments as described herein from the Existing Internal VEBA, the Existing External VEBA,
and [New Co]; (x) that [New Co]’s obligation to pay into the New VEBA is fixed and capped as
described herein; and (xi) that the New VEBA shall serve as the exclusive funding mechanism
for the New Plan.

1. Definitions
2009 Benefits Changes. The term “2009 Benefits Changes” shall mean those plan design

changes set forth in Exhibit F to this Settlement Agreement, which changes are effective on the
later of July 1, 2009 and the Initial Effective Date.

Adjustment Event. The term “Adjustment Event” is defined in Section 13 of this
Settlement Agreement.

Admissions. The term “Admissions” shall mean any statement, whether written or oral,
any act or conduct, or any failure to act, that could be used (whether pursuant to Rules 801(d)(2)
or 804(b)(3) of the Federal Rules of Evidence, a similar rule or standard under other applicable
law, the doctrines of waiver or estoppel, other rule, law, doctrine or practice, or otherwise) as
evidence in a proceeding of proof of agreement with another party’s position or proof of
adoption of, or acquiescence to, a position that is contrary to the interest of the party making
such statement, taking such action, or failing to act.

Approval Order or Judgment. The terms “Approval Order” or “Judgment” shall mean an
order obtained from the Bankruptcy Court approving and incorporating this Settlement
Agreement in all respects as set forth in Section 28 of this Settlement Agreement.

Bankruptcy Court. The term “Bankruptcy Court” shall mean the United States
Bankruptcy Court with respect to In re General Motors Corporation, No. 09-50026 (Bankr.
S.D.N.Y. filed June 1, 2009).

Class or Class Members. The term “Class” or “Class Members” shall mean all persons
who are:




(1) [New Co]-UAW Represented Employees who, as of October 15, 2007, were retired
from GM with eligibility for Retiree Medical Benefits under the GM Plan, and their eligible
spouses, surviving spouses and dependents;

(i1) surviving spouses and dependents of any [New Co]-UAW Represented Employees
who attained seniority and died on or prior to October 15, 2007 under circumstances where such
employee’s surviving spouse and/or dependents are eligible to receive Retiree Medical Benefits
from GM and/or under the GM Plan;

(ili) UAW retirees of Delphi Corporation (“Delphi”) who as of October 15, 2007 were
retired and as of that date were entitled to or thereafter become entitled to Retiree Medical
Benefits from GM and/or under the GM Plan under the terms of the UAW-Delphi-GM
Implementation Agreement, dated September 26, 2008, and their eligible spouses, surviving
spouses and dependents of all such retirees;

(iv) surviving spouses and dependents of any UAW-represented employee of Delphi
who attained seniority and died on or prior to October 15, 2007 under circumstances where such
employee’s surviving spouse and/or dependents are eligible to receive Retiree Medical Benefits
from GM and/or under the GM Plan under the terms of the UAW-Delphi-GM Implementation
Agreement, dated September 26, 2008;

(v) [New Co}]-UAW Represented Employees or former UAW-represented employees
who, as of October 15, 2007, were retired from any previously sold, closed, divested or spun-off
GM business unit (other than Delphi) with eligibility to receive Retiree Medical Benefits from
GM and/or under the GM Plan by virtue of any other agreement(s) between GM and the UAW,
and their eligible spouses, surviving spouses, and dependents; and

(vi) surviving spouses and dependents of any [New Co]-UAW Represented Employee or
any UAW-represented employee of a previously sold, closed, divested or spun-off GM business
unit (other than Delphi), who attained seniority and died on or prior to October 15, 2007 under
circumstances where such employee’s surviving spouse and/or dependents are eligible to receive
Retiree Medical Benefits from GM and/or under the GM Plan.

Class Counsel. The term “Class Counsel” shall mean the law firm of Stember, Feinstein,
Doyle & Payne, LLC, or its successor, as well as such other counsel as may be retained thereby
or work on behalf thereof.

Class Representatives. The term “Class Representatives” shall mean Earl L. Henry,
Bonnie J. Lauria, Raymond B. Bailey, Theodore J. Genco, Marvin C. Marlow, Charles R. Miller,
Laverne M. Soriano, and John Huber.

Closing. The term “Closing” shall have the meaning given thereto in the Master Sale and
Purchase Agreement, dated June 1, 2009, by and among [New Co], GM and the other parties
thereto.

Closing Date. The term “Closing Date” shall have the meaning given thereto in the
Master Sale and Purchase Agreement, dated June 1, 2009, by and among [New Co], GM and the
other parties thereto.

Committee. The term “Committee” shall mean the governing body set forth in Section
4 A of this Settlement Agreement that acts on behalf of the EBA and serves as the named



fiduciary and administrator of the New Plan, as those terms are defined in ERISA and that is so
described in the Trust Agreement.

Common_Stock. The term “Common Stock” shall mean the number of shares of
Common Stock, par value $0.01 per share, of [New Co], required to be issued to the New VEBA
pursuant to the Equity Subscription Agreement.

Court. The term “Court” shall mean the United States District Court for the Eastern
District of Michigan.

Covered Group. The term “Covered Group” shall mean:

(1) all [New Co] Active Employees who had attained seniority as of September 14, 2007,
and who retire after October 15, 2007 under the GM-UAW National Agreements, or any other
agreement(s) between GM and the UAW or [New Co] and the UAW, and who upon retirement
are eligible for Retiree Medical Benefits under the GM Plan, the [New Co] Plan or the New Plan,
as applicable, and their eligible spouses, surviving spouses and dependents;

(ii) all UAW-represented active employees of Delphi or a former Delphi unit who retire
from Delphi or such former Delphi unit on or after October 15, 2007, and upon retirement are
entitled to or thereafter become entitled to Retiree Medical Benefits from [New Co] and/or under
the GM Plan, the [New Co] Plan, or the New Plan under the terms of the UAW-Delphi-GM
Implementation Agreement, dated September 26, 2008, and the eligible spouses, surviving
spouses and dependents of all such retirees;

(iii) all surviving spouses and dependents of any UAW-represented employee of Delphi
or a former Delphi unit who dies after October 15, 2007 but prior to retirement under
circumstances where such employee’s surviving spouse and/or dependents are eligible or
thereafter become eligible for Retiree Medical Benefits from [New Co] and/or under the GM
Plan, the [New Co] Plan or the New Plan under the terms of the UAW-Delphi-GM
Implementation Agreement, dated September 26, 2008;

(iv) all former [New Co]-UAW Represented Employees and all UAW-represented
employees who, as of October 15, 2007, remain employed in a previously sold, closed, divested,
or spun-off GM business unit, and upon retirement are eligible for Retiree Medical Benefits from
GM or [New Co], as applicable, and/or under the GM Plan, the [New Co] Plan or the New Plan
by virtue of any other agreement(s) between GM and the UAW or [New Co] and the UAW, and
their eligible spouses, surviving spouses and dependents; and

(v) all eligible surviving spouses and dependents of a [New Co] Active Employee,
former [New Co]-UAW Represented Employee or UAW-represented employee identified in (i)
or (iv) above who attained seniority on or prior to September 14, 2007 and die after October 15,
2007 but prior to retirement under circumstances where such employee’s surviving spouse and/or
dependents are eligible for Retiree Medical Benefits from GM or [New Co] and/or under the GM
Plan, the [New Co] Plan or the New Plan, as applicable.

Debt. The term “Debt” shall mean notes, bonds, debentures or other similar evidences of
indebtedness for money borrowed.

Dispute Party. The term “Dispute Party” is defined in Section 26.B of this Settlement
Agreement.

DOL. The term “DOL” shall mean the United States Department of Labor.
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Employees Beneficiary Association or EBA. The term “Employees Beneficiary
Association” or “EBA” shall mean the employee organization within the meaning of section 3(4)
of ERISA that is organized for the purpose of establishing and maintaining the New Plan, with a
membership consisting of the individuals who are members of the Class and the Covered Group,
and on behalf of which the Committee acts.

Equity Subscription Agreement. The term “Equity Subscription Agreement” shall mean
the Equity Subscription Agreement, dated June 1, 2009, by and between the New VEBA and
Vehicle Acquisition Holdings, LLC.

ERISA. The term “ERISA” shall mean the Employee Retirement Income Security Act of
1974, as amended.

Existing External VEBA. The term “Existing External VEBA” shall mean the defined
contribution — Voluntary Employees’ Beneficiary Association trust established pursuant to the
Henry I Settlement.

Existing Internal VEBA. The term “Existing Internal VEBA” shall mean the General
Motors Welfare Benefit Trust that was maintained by GM and, as of the Closing Date, will be
sponsored by [New Co].

General Motors Asset Management Valuation Policies and Procedures. The term
“General Motors Asset Management Valuation Policies and Procedures™ shall mean GMAM’s
valuation policies and procedures, copies of which have been provided to the UAW and Class
Counsel, as the same may be amended from time to time by GMAM (who shall notify the UAW
and the Committee about any such intended amendments in a timely manner).

GM. The term “GM?” is defined in the third paragraph of this Settlement Agreement.

GMAM. The term “GMAM?” shall mean Promark Global Advisors Inc., formerly known
as General Motors Asset Management Corporation, and its subsidiaries, or, when specifically
referring to the investment manager for the Existing Internal VEBA, Promark Investment

Advisors, Inc., formerly known as General Motors Investment Management Corporation.
GMAM is a wholly owned subsidiary of GM.

GM Plan. The term “GM Plan” shall mean the Retiree Medical Benefits as provided
pursuant to the General Motors Health Care Program for Hourly Employees in effect under the
Henry II Settlement for the Class and the Covered Group.

GM-UAW National Agreements. The term “GM-UAW National Agreements” shall
mean the agreement(s) negotiated on a multi-facility basis and entered into between GM and the
UAW covering GM employees represented by the UAW. The current GM-UAW National
Agreement is dated October 15, 2007.

Henry I. The term “Henry I” is defined in the second paragraph of this Settlement
Agreement.

Henry I Settlement. The term “Henry I Settlement” shall mean the settlement agreement,
dated December 16, 2005, approved by the Court in Henry 1.

Henry II. The term “Henry II” is defined in the second paragraph of this Settlement
Agreement.



Henry II Settlement. The term “Henry II Settlement” is defined in the second paragraph
of this Settlement Agreement.

Indenture. The term “Indenture” shall mean the loan agreement, credit agreement or
other form of document to be entered into by [New Co] with respect to the [New Co] Note,
substantially in the form set forth in Exhibit B to this Settlement Agreement.

Implementation Date. The term “Implementation Date” shall mean the later of December
31, 2009 or the Closing Date.

Indemnified Party. The term “Indemnified Party” is defined in Section 23 of this
Settlement Agreement.

Indemnification Liabilities. The term “Indemnification Liabilities” is defined in Section
23 of this Settlement Agreement.

Indemnity Expenses. The term “Indemnity Expenses” is defined in Section 23 of this
Settlement Agreement.

Independent Attestation. The term “Independent Attestation” shall mean an agreed-upon
procedures engagement performed for [New Co], the UAW and the Committee by a nationally
recognized independent registered public accounting firm selected by [New Co] and conducted
in accordance with the attestation standards of the Public Company Accounting Oversight Board,
the subject matter of which would be whether specified assets of the Existing Internal VEBA
have been valued in accordance with the General Motors Asset Management Valuation Policies
and Procedures. The agreed-upon procedures shall be mutually agreed among the accounting
firm, [New Co] and the Committee in connection with any such engagement.

Initial Accounting Period. The term “Initial Accounting Period” shall mean the period
before the date that [New Co] determines that its obligations, if any, with respect to the New
Plan made available to the Class and Covered Group are subject to settlement accounting as
contemplated by paragraphs 90-95 of FASB Statement No. 106, as amended, or its functional
equivalent.

Initial Effective Date. The term “Initial Effective Date” shall mean the date on which the
Bankruptcy Court enters the Approval Order.

Interest. The term “Interest” shall mean an interest rate of 9 percent (9%) per annum
(computed on the basis of a 360-day year consisting of twelve 30-day months and the number of
days elapsed in any partial month), credited and compounded annually, unless otherwise
specified in this Settlement Agreement.

Mitigation. The term “Mitigation” shall have the same meaning as in the Henry I
Settlement.

MOU. The term “MOU” is defined in the third paragraph of this Settlement Agreement.

National Institute for Health Care Reform or Institute. The term “National Institute for
Health Care Reform” or “Institute” is defined in Section 31 of this Settlement Agreement.

[New Co]. The term “[New Co]” is defined in the first paragraph of this Settlement
Agreement.




[New Co] Active Employees. The term “[New Co] Active Employees” shall mean those
hourly employees of [New Co] or, for periods prior to the Closing Date, GM who, as of
September 14, 2007 or any date thereafter, are covered by the 2007 GM-UAW National
Agreement or are covered by any subsequent GM-UAW National Agreement or [New Co]-
UAW National Agreement. For purposes of this definition, “active employee” shall include
hourly employees on vacation, layoff, protected status, medical or other leave of absence, and
any other employees who have not broken seniority as of September 14, 2007.

[New Co] Equity. The term “[New Co] Equity” shall mean the Common Stock, the
Preferred Stock and the Warrant.

[New Co] Note. The term “[New Co] Note” shall mean the $2.5 billion Note due July
15, 2017 of [New Co] substantially in the form set forth in Exhibit I hereto.

[New Co] Plan. The term “[New Co] Plan” shall mean the GM Plan, as amended by the
2009 Benefits Changes.

[New Co]-UAW National Agreements. The term “[New Co]-UAW National
Agreements” shall mean the agreement(s) negotiated on a multi-facility basis and entered into
between [New Co] and the UAW covering [New Co] employees répresented by the UAW.

[New Co]-UAW Represented Employees. The term “[New Co]-UAW Represented
Employees” shall mean those individuals represented by the UAW in their employment with GM
prior to the Closing Date, or [New Co] after the Closing Date.

New Plan. The term “New Plan” shall mean the new retiree welfare benefit plan that is
established and maintained by the EBA for the purpose of providing Retiree Medical Benefits to
the Class and the Covered Group, and that is funded in part by the [New Co] Separate Retiree
Account of the New VEBA.

New VEBA. The term “New VEBA” shall mean the UAW Retiree Medical Benefits
Trust that was established pursuant to the Henry II Settlement and is further described in Section
4 of this Settlement Agreement.

Non-UAW Related Account. The term “Non-UAW Related Account” is defined in
Section 6.A of this Settlement Agreement.

Pension Plan. The term “Pension Plan” shall mean the General Motors Hourly-Rate
Employees Pension Plan, as assumed by [New Co].

Preferred Stock. The term “Preferred Stock” shall mean the number of shares of Series A
Fixed Rate Cumulative Perpetual Preferred Stock, par value $0.01 per share of [New Co], having
terms substantially as set forth in Exhibit J hereto, required to be issued to the New VEBA
pursuant to the Equity Subscription Agreement.

Relevant [New Co] Equity Agreements. The term “Relevant [New Co] Equity
Agreements” shall mean (i) the Stockholders Agreement, among [New Co], the New VEBA, and
the other [New Co] stockholder parties thereto, substantially in the form set forth in Exhibit K
and (ii) the Equity Registration Rights Agreement, by and among [New Co], the New VEBA and
the other parties thereto, substantially in the form set forth in Exhibit D hereto.




Retiree Medical Benefits. The term “Retiree Medical Benefits” shall mean all post-
retirement medical benefits, including but not limited to hospital surgical medical, prescription
drug, vision, dental, hearing aid and the $76.20 Special Benefit related to Medicare.

SAP. The term “SAP” is defined in Section 12.B of this Settlement Agreement.

Subsidiary. The term “Subsidiary” shall mean any corporation or other entity of which at
least a majority of the outstanding stock or other beneficial interests having by the terms thereof
ordinary voting power to elect a majority of the board of directors or other governing body of
such corporation or other entity (irrespective of whether or not at the time stock or other
beneficial interests of any other class or classes of such corporation or other entity shall have or
might have voting power by reason of the happening of any contingency) is at the time owned by
[New Co], or by one or more Subsidiaries, or by [New Co] and one or more Subsidiaries.

Transition Payments. The term “Transition Payments” is defined in Section 12.A of the
Settlement Agreement. :

Trust Agreement. The term “Trust Agreement” shall mean the UAW Retiree Medical
Benefits Trust Agreement, as amended as set forth in Exhibit E to this Settlement Agreement.

UAW. The term “UAW?” is defined in the first paragraph of this Settlement Agreement.

UAW Related Account. The term “UAW Related Account” is defined in Section 6.A of
this Settlement Agreement.

UAW Releasees. The term “UAW Releasees™ shall mean the UAW, the Class, the Class
Representatives, Class Counsel and the Covered Group and anyone claiming on behalf of,
through or under them by way of subrogation or otherwise.

Warrant. The term “Warrant” shall mean Warrants to acquire shares of Common Stock,
par value $0.01 per share, of [New Co] substantially in the form set forth in Exhibit L hereto, and
required to be issued to the New VEBA pursuant to the Equity Subscription Agreement.

2. Purpose of New Plan and New VEBA

The retiree benefits provided for in this Settlement Agreement have resulted from
extensive negotiations and affect the rights of the Class and the Covered Group. [New Co]
Active Employees are not members of the Class. Therefore, medical benefit coverage for [New
Co] Active Employees prior to their retirement are not within the scope of this Settlement
Agreement and shall continue to be provided in accordance with the terms of the applicable
collective bargaining agreement and health care benefit plan. Similarly, Retiree Medical
Benefits for [New Co]-UAW Represented Employees who become seniority employees after
September 14, 2007 are outside the scope of this Settlement Agreement and such benefits, if any,
shall be provided in accordance with the applicable provisions of the GM-UAW National
Agreements.

Nothing in this Settlement Agreement modifies the rights or obligations of [New Co] or
the UAW to negotiate over health care benefits for [New Co] Active Employees who are not
members of the Covered Group and future retirees who are not members of the Covered Group
upon the expiration of the GM-UAW National Agreements, which have been assumed by [New
Co],or at any earlier time if [New Co] and the UAW mutually agree. Any changes resulting
from subsequent negotiations shall be applied only to employees who retire after any such
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agreement is reached and shall not otherwise affect the rights of Class Members or the Covered
Group hereunder or [New Co]-UAW Represented Employees who become seniority employees
after September 14, 2007 but who retire prior to the time any such agreement is reached.

With regard to participation in the [New Co] Plan, all references to retirees in this
Settlement Agreement shall be deemed to include the Covered Group. For purposes of this
Settlement Agreement, any reference to health care benefits to be provided hereunder to Class
Members or the Covered Group shall be deemed to include such benefits provided to any of their
respective spouses and dependents subject to all the terms and conditions of the applicable plan,
including but not limited to eligibility requirements.

The New Plan and the New VEBA shall, after the Implementation Date, be the employee
welfare benefit plan and trust that are exclusively responsible for all Retiree Medical Benefits for
which [New Co], the [New Co] Plan and any other [New Co] entity or benefit plan formerly
would have been responsible with respect to the Class and the Covered Group. All assets paid or
transferred by [New Co] to the New VEBA (including any investment returns thereon) shall be
credited to the [New Co] Separate Retiree Account and must be used for the exclusive purposes
of (A) providing Retiree Medical Benefits to the participants of the New Plan and their eligible
beneficiaries and (B) defraying the reasonable expenses of administering the New Plan, as set
forth in the Trust Agreement. All obligations of [New Co], the [New Co] Plan and any other
[New Co] entity or benefit plan for Retiree Medical Benefits for the Class and the Covered
Group arising from any agreement(s) between [New Co] and the UAW shall be forever
terminated as of the Implementation Date. [New Co]’s sole obligations to the New Plan and the
New VEBA are those set forth in this Settlement Agreement. Eligibility rules for the New Plan
shall be the same as those currently included in the [New Co] Plan, and may not be expanded.

3. Factual Investigation and Legal Inquiry and Decision to Settle

Throughout the 2009 negotiations over the terms of this Settlement Agreement, the
parties engaged in extended discussions concerning the GM bankruptcy filing, the terms of the
sale pursuant to Section 363 of the Bankruptcy Code, retiree medical costs, and the obligations
attendant to [New Co] being determined a successor to GM with respect to retiree health care.
The UAW was provided with extensive information as to [New Co’s] projected financial
condition and health care expenditures. On behalf of the UAW, a team of investment bankers,
actuaries, and legal experts have reviewed [New Co]’s information and provided the UAW with
an assessment as to the state of [New Co]’s financial condition and analyzed the benefits of
entering into this Settlement Agreement. [New Co] representatives also met with UAW
representatives and its team of experts to answer questions and provide further detail, as
requested.

The UAW has completed due diligence with respect to the Settlement Agreement
utilizing professional financial and legal advisors and has determined that it is fair, reasonable
and in the best interest of the Class and the Covered Group. Class Counsel has had access to the
information provided to the UAW and has reviewed this Settlement Agreement and believes that,
in consideration of all the circumstances, it is fair, reasonable, and in the best interest of all
members of the Class.



4. New Plan and New VEBA

A. Committee. The New Plan and New VEBA, both subject to ERISA, shall
be administered by the Committee. The Committee consists of 11 members, 5 of whom were
appointed by the UAW and 6 of whom are independent members, who were appointed pursuant
to the Court’s July 31, 2008 order approving the Henry II Settlement. In the event that any
member of the Committee resigns, dies, becomes incapacitated or otherwise ceases to be a
member, a replacement member shall be appointed, as described in the Trust Agreement.

B. Establish and Maintain. The EBA, acting through the Committee, shall
establish and maintain the New Plan for the purpose of providing Retiree Medical Benefits to the
Class and the Covered Group as set forth in this Settlement Agreement. The Committee shall
begin administering the New Plan so as to be able to provide Retiree Medical Benefits for the
Class and the Covered Group with respect to claims incurred after the Implementation Date. The
Committee established the New VEBA on October 16, 2008. The New Plan shall be ERISA-
covered and the New VEBA shall meet the requirements of Section 501(c)(9) of the Internal
Revenue Code. All payments to the New Plan and the New VEBA made or caused to be made
by [New Co] under the Settlement Agreement are payments pursuant to section 302(c)(2) of the
Labor Management Relations Act, 1947, as amended, 29 U.S.C. 186(c)(2).

C. Limitation on [New Co] Role. No member of the Committee shall be a
current or former officer, director or employee of GM or [New Co] or any member of the GM or
[New Co] controlled group; provided however, that a retiree who was represented by the UAW
in his/her employment with GM or [New Co] or an employee of [New Co] who is on leave from
[New Co] and who is represented by the UAW is not precluded by this provision from serving
on the Committee. No member of the Committee shall be authorized to act for [New Co] or
shall be an agent or representative of [New Co] for any purpose. Furthermore, [New Co] shall
not be a fiduciary with respect to the New Plan or New VEBA, and will have no rights or
responsibilities with respect to the New Plan or New VEBA other than as specifically set forth in
this Settlement Agreement.

5. Provision and Scope of Retiree Medical Benefits

A. On and Before the Implementation Date. With respect to claims incurred
on and before the Implementation Date, without regard to whether such claims were incurred
before, on or after the execution of this Settlement Agreement, Retiree Medical Benefits for the
Class and the Covered Group will be provided either by GM or [New Co], as applicable, in
accordance with the [New Co] Plan. Mitigation payments from the Existing External VEBA (for
those entitled thereto) shall continue to apply during this period. As soon as reasonably
practicable following the later of (a) July 1, 2009 or (b) receipt of necessary court approvals, the
dental benefits provided by the Existing External VEBA shall terminate with respect to claims
incurred after such date. The payment by [New Co] and/or the [New Co] Plan of Retiree
Medical Benefits for claims incurred on and before the Implementation Date will not reduce
[New Co]’s payment obligations to the New Plan and the New VEBA under this Settlement
Agreement; but in no event shall [New Co] be responsible for payment of claims to the extent
that such claims have been paid by GM or the GM Plan.

B. After the Implementation Date. With respect to claims incurred after the
Implementation Date, the New Plan and the New VEBA shall have sole responsibility for and be
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the exclusive source of funds to provide Retiree Medical Benefits for the Class and the Covered
Group, including but not limited to COBRA continuation coverage, where such election is made
after retirement. Neither [New Co], the [New Co] Plan, the Existing Internal VEBA, nor any
other [New Co] person, entity, or benefit plan shall have any responsibility or liability for Retiree
Medical Benefits for individuals in the Class or in the Covered Group for claims incurred after
the Implementation Date. [New Co]’s sole obligations to the New Plan and the New VEBA are
those set forth in this Settlement Agreement.

C. Amendment of the New Plan. On and after January 1, 2010, the
Committee shall have such authority to establish Benefits as described in the Trust Agreement,
including raising or lowering benefits. However, in no event may the Committee amend the
New Plan or New VEBA to provide benefits other than Retiree Medical Benefits until the
expiration of the Initial Accounting Period. The ability of the New Plan and the New VEBA to
pay for Retiree Medical Benefits will depend on numerous factors, many of which are outside of
the control of UAW, the Committee, the New Plan and the New VEBA, including, without
limitation, the investment returns, actuarial experience and other factors.

D. Termination of [New Co] Plan and Reimbursement of [New Co]. The
Approval Order shall provide that all obligations of [New Co] and all provisions of the [New Co]
Plan in any way related to Retiree Medical Benefits for the Class and/or the Covered Group, and
all provisions of applicable collective bargaining agreements, contracts, letters and
understandings in any way related to Retiree Medical Benefits for the Class and the Covered
Group are terminated on the Implementation Date, or otherwise amended so as to be consistent
with this Settlement Agreement and the fundamental understanding that all [New Co] obligations
regarding Retiree Medical Benefits for the Class and the Covered Group are terminated, as set
forth in this Settlement Agreement. Summary Plan Descriptions of the [New Co] Plan shall
reflect the termination of the responsibilities of [New Co] and the [New Co] Plan for Retiree
Medical Benefits for the Class and the Covered Group for claims incurred after the
Implementation Date, as set forth herein.

The New Plan and New VEBA shall reimburse [New Co] or the [New Co] Plan, as
applicable, for any Retiree Medical Benefits advanced or provided by [New Co] or the [New Co]
Plan with regard to claims incurred by members of the Class and the Covered Group after the
Implementation Date, including, but not limited to situations where a retirement is made
retroactive and the medical claims were incurred after the Implementation Date or where [New
Co] is notified of an intent by a member of the Class and the Covered Group to retire under
circumstances where there is insufficient time to transfer responsibility for Retiree Medical
Benefits to the New Plan and [New Co] or the [New Co] Plan provides interim coverage for
Retiree Medical Benefits. To the extent such reimbursement may not be permitted by law, the
UAW, acting on its own behalf and as the authorized representative of the Class and the Covered
Group, and the Committee will fully cooperate with [New Co] to secure any legal or regulatory
approvals that are necessary to permit such reimbursement.

6. Division of Existing Internal VEBA

A. UAW Related Account. Pursuant to the Henry II Settlement GM divided
the Existing Internal VEBA into two bookkeeping accounts. One account consisted of the
percentage of the Existing Internal VEBA’s assets as of January 1, 2008 that was equal to the
estimated percentage of GM’s hourly OPEB liability covered by the Existing Internal VEBA
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attributable to Non-UAW represented employees and retirees, their eligible spouses, surviving
spouses and dependents (“Non-UAW Related Account™). The second account consisted of the
remaining percentage of the assets in the Existing Internal VEBA as of January 1, 2008 (“UAW
Related Account™).

As of March 31, 2009, the amount in the UAW Related Account was valued at
approximately $9.4 billion.

B. Investment of Assets. GMAM shall oversee the investment of the assets
in the Existing Internal VEBA with respect to the UAW Related Account until such time as the
assets attributable to the UAW Related Account are transferred to the New VEBA pursuant to
Section 12 of this Settlement Agreement. All such assets shall continue to be invested under the
existing investment policy (as may be amended from time to time by [New Co] who shall notify
the UAW and the Committee about intended amendments in a timely manner) applicable to the
Existing Internal VEBA. Investment returns, net of Existing Internal VEBA trust expenses (this
shall only include expenses to the extent permitted by ERISA), on all assets of the Existing
Internal VEBA on and after January 1, 2008 shall be applied to these accounts proportionally in
relation to the value of the assets in the UAW Related Account in relation to the total amount of
assets in the Existing Internal VEBA. In other words, investment returns (i.e., the percentage
return on the total Existing Internal VEBA), net of Existing Internal VEBA trust expenses (this
shall only include expenses to the extent permitted by ERISA), shall be applied to the value of
the UAW Related Account and separately to the value of the Non-UAW Account (as adjusted to
reflect any withdrawals by GM or [New Co]). However, neither GM nor GMAM nor [New Co]
guarantee or warrant the investment returns on the assets in the Existing Internal VEBA.

Until such time as the assets attributable to the UAW Related Account are transferred to
the New VEBA, [New Co] agrees to cause GMAM to periodically inform and hold discussions
with the UAW and the Committee about the investment results of and decisions regarding the
assets in the Existing Internal VEBA. During such period, GMAM shall, with respect to the
performance of its duties in managing the Existing Internal VEBA, participate in the following
meetings and provide the following reports to the UAW and the Committee: (i) quarterly reports
of Existing Internal VEBA asset class and benchmark performance for relevant time periods; and
(ii) semi-annual or quarterly meetings with UAW and/or Committee representatives to report on
Existing Internal VEBA returns and analysis of performance, and to review significant activities
affecting investments. Any input from the UAW and/or the Committee shall not be a basis of
GMAM’s investment decisions within the meaning of the DOL regulations set forth at 29 C.F.R.
§ 2510-3.21(c).

C. Disposition of Assets. No amounts shall be withdrawn by [New Co] from
the UAW Related Account, including its investment returns, until transfer to the New VEBA
under Section 12. GMAM and the Committee shall enter into discussions in advance of such
transfer with regard to the method of transferring and/or otherwise handling any illiquid or
otherwise non-transferable investments in the Existing Internal VEBA so as to preserve as much
as possible the economic value of such investments and minimize any losses due to the
liquidation of assets. Such discussions shall commence in a timely fashion and be completed as
soon as reasonably practicable. The determinations made by GMAM as a product of these
discussions with the Committee regarding the way to transfer illiquid or otherwise non-
transferable investments in the Existing Internal VEBA shall be final and binding on [New Co],
the UAW, the Committee, the Class and the Covered Group.
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7. [Reserved]
8. [New Co] Payments to New Plan and New VEBA

[New Co]’s financial obligation and payments to the New Plan and New VEBA are fixed
and capped by the terms of this Settlement Agreement. The timing of all payments to the New
VEBA shall be as set forth in Section 12 of this Settlement Agreement; it being agreed and
acknowledged that the New Plan, funded by the New VEBA, shall provide Retiree Medical
Benefits for the Class and the Covered Group after the Implementation Date, and that all
obligations of [New Co] and/or the [New Co] Plan for Retiree Medical Benefits for the Class and
the Covered Group shall terminate as of the Implementation Date, as set forth in this Settlement
Agreement. All assets shall be transferred or paid by [New Co] free and clear of any liens,
claims or other encumbrances. Pursuant to this Settlement Agreement, [New Co] shall have the
following, and only the following, obligations to the New VEBA and the New Plan, and all
payments and transfers in this Section 8 of this Settlement Agreement shall be credited to the
[New Co] Separate Retiree Account of the New VEBA:

A. Special Attrition Plan. In accordance with Section 12.A of this Settlement
Agreement, [New Co] shall pay to the New VEBA the contract cost for providing Retiree
Medical Benefits for those [New Co] Active Employees who retire under the terms of the
Special Attrition Plan agreed to by GM and the UAW and ratified on May 29, 2009 (the “SAP”),
excluding those [New Co] Active Employees who accepted buyouts.

B. UAW_Related Account. In accordance with Section 12.B of this
Settlement Agreement, [New Co] shall cause the transfer to the New VEBA of the assets (or,
with regard to any illiquid or otherwise non-transferable investments, equivalent alternatives
resulting from discussions between GMAM and the Committee pursuant to Section 6.C of this
Settlement Agreement) of the UAW Related Account in the Existing Internal VEBA, net of
Existing Internal VEBA trust expenses (which shall include expenses only to the extent
permitted by ERISA).

C. [New Co] Note. In accordance with Section 12.D of this Settlement
Agreement, [New Co] shall execute and deliver to the financial institution that will serve as
trustee under the Indenture, if applicable, or to the other counterparty to the Indenture (the
“Indenture Trustee™) a counterpart signature page to the Indenture (and issue the [New Co] Note
to the New VEBA pursuant to the terms and conditions thereof). [New Co] shall pay any and all
documentary, stamp or similar issue taxes that may be payable with respect to its execution and
delivery of counterpart signature pages to the Indenture (or the issuance of the [New Co] Note to
the New VEBA pursuant to the terms and conditions of the Indenture). [New Co] represents and
warrants that its execution and delivery of counterpart signature pages to the Indenture (and the
issuance of the [New Co] Note to the New VEBA pursuant to the terms and conditions of the
Indenture) in accordance with this Settlement Agreement will not conflict with or constitute a
breach or default under any law or contractual obligation by which [New Co] is bound or to
which it or its property is subject; and [New Co] will not take any action prior to its execution
and delivery of counterpart signature pages to the Indenture (or the issuance of the [New Co]
Note to the New VEBA pursuant to the terms and conditions of the Indenture) that would render
[New Co] unable to so execute and deliver such agreements (or issue the [New Co] Note to the
New VEBA pursuant to the terms and conditions of the Indenture), or result in any such breach
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or default occurring as a result of such execution and delivery of such agreements (or such
issuance of the [New Co] Note to the New VEBA).

D. [New Co] Equity. In accordance with Section 12.D of this Settlement
Agreement, [New Co] shall execute and deliver to the New VEBA counterpart signature pages to
the Relevant [New Co] Equity Agreements (except the Equity Subscription Agreement, which
was previously executed by the parties thereto) and issue the [New Co] Equity to the New VEBA
pursuant to the terms and conditions of the Equity Subscription Agreement. [New Co] shall pay
any and all documentary, stamp or similar issue taxes that may be payable with respect to its
execution and delivery of counterpart signature pages to the Relevant [New Co] Equity
Agreements (or the issuance of the [New Co] Equity to the New VEBA pursuant to the terms
and conditions of the Equity Subscription Agreement). [New Co] represents and warrants that
its execution and delivery of counterpart signature pages to the Relevant [New Co] Equity
Agreements (and the issuance of the [New Co] Equity to the New VEBA pursuant to the terms
and conditions of the Equity Subscription Agreement) in accordance with this Settlement
Agreement will not conflict with or constitute a breach or default under any law or contractual
obligation by which [New Co] is bound or to which it or its property is subject; and [New Co]
will not take any action prior to its execution and delivery of counterpart signature pages to the
Relevant [New Co] Equity Agreements (or the issuance of the [New Co] Equity to the New
VEBA pursuant to the terms and conditions of the Equity Subscription Agreement) that would
render [New Co] unable to so execute and deliver such agreements (or issue the [New Co]
Equity to the New VEBA pursuant to the terms and conditions of the Equity Subscription
Agreement), or result in any such breach or default occurring as a result of such execution and
delivery of such agreements (or such issuance of the [New Co] Equity to the New VEBA).

9. [Reserved]

10. [Reserved]
11. [Reserved]
12.  Deposits to the New VEBA

A. Transition Payments; SAP Payments. Until the Implementation Date,
within 30 days of any request by the Committee, [New Co] shall pay to the New VEBA such
amounts (“Transition Payments™) as the Committee shall request, provided that there shall be no
more than five such requests prior to the Implementation Date and the aggregate of all such
payments shall not exceed $19,950,000. Such amounts shall represent an advance to the New
VEBA to cover reasonable and necessary preparatory expenses incurred by the New Plan or New
VEBA in anticipation of the transition of responsibility for Retiree Medical Benefits as of the
Implementation Date as set forth in Section 5 of this Settlement Agreement. These advance
payments shall not increase or add to the amounts [New Co] has agreed to pay under this
Settlement Agreement.

[New Co] shall also pay to the New VEBA the contract cost for providing Retiree
Medical Benefits for those [New Co] Active Employees who retire under the SAP (excluding
those [New Co] Active Employees who accepted buyouts). The contract cost shall be determined
by the parties after execution of this Settlement Agreement as follows:

-14 -



(i) The parties’ respective actuaries shall meet and confer as soon as practicable to
determine the average cost per contract for four retiree categories: (1) Pre-Medicare Eligible
single, (2) Pre-Medicare family, (3) Medicare single, and (4) Medicare family.

(ii) Based upon the categories set forth in (i) above, the parties will develop an
average annual cost calculation for each category.

(iii) As soon as reasonably practicable after conclusion of the SAP, the parties
will jointly assign the SAP participants to the appropriate category according to their respective
circumstances and calculate an average annual cost per SAP participant.

On or before January 5, 2010, [New Co] shall pay to the New VEBA such aggregate
contract cost, discounted by the Interest rate set forth in this Settlement Agreement, for the
twenty-four month period following the later of January 1, 2010 and the date of retirement under
the SAP. The foregoing payment shall be reduced, dollar-for-dollar, by any Transition Payments
made pursuant to this Section 12.A, plus Interest.

B. Deposit of the UAW Related Account. Within 10 business days after the
Implementation Date, [New Co] shall direct the trustee of the Existing Internal VEBA to transfer
to the New VEBA the UAW Related Account’s share of assets in the Existing Internal VEBA,
the amount of which shall be determined as provided in Section 6 of this Settlement Agreement.
The Approval Order shall provide that, upon such transfer, the Existing Internal VEBA shall be
deemed to be amended to terminate participation and coverage regarding Retiree Medical
Benefits for the Class and the Covered Group, effective as of the Implementation Date. Accruals
for trust expenses (this shall only include expenses to the extent permitted by ERISA) through
the date of transfer shall be made and an amount equal to the UAW Related Account’s share of
such accruals shall be retained within the Existing Internal VEBA to pay such expenses. After
payment of these trust expenses is completed, a reconciliation of the accruals and the actual
expenses (this shall only include expenses to the extent permitted by ERISA) shall be performed.
[New Co] agrees to cause the payment to the New VEBA by the Existing Internal VEBA of any
overaccruals for the UAW Related Account’s share of such expenses. Similarly, in the event of
an underaccrual the New VEBA shall return to the Existing Internal VEBA the amount of the
underaccrual of expenses for the UAW Related Account.

C. Deposit of the Existing External VEBA. The Approval Order shall direct
the committee and the trustees of the Existing External VEBA to transfer all assets and liabilities
into the New VEBA and terminate the Existing External VEBA within 15 days after the
Implementation Date. This transfer of assets and liabilities shall include, but not be limited to,
the transfer of all rights and obligations granted to or imposed on the Existing External VEBA
under Section 14.C(e) of the Henry I Settlement.

D. Issuance of [New Co] Note. On the Closing Date, [New Co] shall execute
and deliver to the Indenture Trustee a counterpart signature page to the Indenture and issue the
[New Co] Note to the New VEBA under the Indenture. Such execution and delivery of the
Indenture (and the issuance of the [New Co] Note to the New VEBA under the Indenture) shall
only occur as permitted by law. [New Co] and/or the New Plan, as applicable, shall apply for
any necessary legal or regulatory approvals, including but not limited to the prohibited
transaction exemptions described in Section 22 of this Settlement Agreement. The UAW, the
Class, and the Covered Group shall support and cooperate with any such requests for legal or
regulatory approvals. If [New Co] and the New VEBA cannot timely obtain necessary legal or
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regulatory approvals, the parties shall meet and discuss appropriate alternatives to the issuance of
the [New Co] Note to the New VEBA that provide equivalent economic value to the New
VEBA. Notwithstanding the foregoing, the obligations of [New Co] to execute and deliver to
the Indenture Trustee a counterpart signature page to the Indenture (and to issue the [New Co]
Notes to the New VEBA under the Indenture) pursuant to this Settlement Agreement shall be
subject to the execution and delivery by the Indenture Trustee of the Indenture.

E. Issuance of [New Co] Equity. On the Closing Date, [New Co] shall
execute and deliver to the New VEBA counterpart signature pages to the Relevant [New Co]
Equity Agreements (except the Equity Subscription Agreement, which was previously executed
by the parties thereto) and issue the [New Co] Equity to the New VEBA pursuant to the terms
and conditions of the Equity Subscription Agreement. Such execution and delivery of the
Relevant [New Co] Equity Agreements (and the issuance of the [New Co] Equity to the New
VEBA pursuant to the terms and conditions of the Equity Subscription Agreement) shall only
occur as permitted by law. [New Co] and/or the New Plan, as applicable, shall apply for any
necessary legal or regulatory approvals, including but not limited to the prohibited transaction
exemptions described in Section 22 of this Settlement Agreement and any required federal or
state bank regulatory approvals. The UAW, the Class, and the Covered Group shall support and
cooperate with any such requests for legal or regulatory approvals. If [New Co] and the New
VEBA cannot timely obtain necessary legal or regulatory approvals, as specified in the Equity
Subscription Agreement, the parties shall meet and discuss appropriate alternatives to the
issuance of the [New Co] Equity to the New VEBA that provide equivalent economic value to
the New VEBA. Notwithstanding the foregoing, the obligations of [New Co] to execute and
deliver to the New VEBA the Relevant [New Co] Equity Agreements (and to issue the [New Co]
Equity to the New VEBA pursuant to the terms and conditions of the Equity Subscription
Agreement) pursuant to this Settlement Agreement shall be subject to the execution and delivery
by the New VEBA of the Relevant [New Co] Equity Agreements to the relevant counterparties
of each such agreement. On the Closing Date, the New VEBA shall execute and deliver to [New
Co] counterpart signature pages to the Relevant [New Co] Equity Agreements (except the Equity
Subscription Agreement, which was previously executed by the parties thereto).

If a deposit or payment or any portion thereof is made by [New Co] to the New VEBA by
mistake under any provision of this Settlement Agreement, the Committee shall, upon written
direction of [New Co], return such amounts as may be permitted by law to [New Co] (plus
earnings thereon from the date of payment to but excluding the date of return) within 30 days of
notification by [New Co] that such payment was made by mistake. If a dispute arises with
regard to such payment, the dispute will be resolved pursuant to Section 26 of this Settlement
Agreement.

13. Adjustment Events

A. Adjustment Event. “Adjustment Event” shall mean the determination of
the value of any assets in lieu of which [New Co] elects to transfer cash to the New VEBA
pursuant to Sections 8.B and 12.B of this Settlement Agreement.

B. Due Diligence and Adjustment Mechanism.

In connection with any Adjustment Event, [New Co] shall deliver, as soon as practicable,
to the Committee (or the UAW prior to establishment of the Committee) information in
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reasonable detail about the determinations made with regard to such Adjustment Event and the
work papers, underlying calculations and other documents and materials on which such
determinations are based, including non-privileged materials from [New Co]’s advisors, if any
(collectively, the “Determination Materials™).

The Committee shall have 30 days from receipt of the Determination Materials from
[New Co] to submit to [New Co] a written request for an Independent Attestation of a
determination(s) listed in Section 13.A of this Settlement Agreement. As a part of this review
process, the Committee may ask for additional information regarding the calculations, and the
data and information provided by [New Co]. [New Co] shall as promptly as practicable, respond
to all reasonable requests from the Committee for such additional information. However, a
request for additional information shall not extend the 30 day review period, unless an extension
is reasonably necessary to allow the Committee to review such additional information, but in no
event longer than 45 days from receipt of the Determination Materials.

All determinations made with regard to a determination(s) listed in Section 13.A of this
Settlement Agreement shall be final and binding on [New Co], the UAW, the Class, the Covered
Group, the Committee and the New Plan and New VEBA, unless the Committee timely submits
a request for an Independent Attestation. If the Committee timely submits such a request, [New
Co] shall engage a nationally recognized independent registered public accounting firm to
conduct an Independent Attestation regarding a determination(s) listed in Section 13.A of this
Settlement Agreement. The Independent Attestation shall be final and binding on [New Co], the
UAW, the Class, the Covered Group, the Committee and the New Plan and New VEBA.

Nothing in the foregoing paragraphs shall prevent the division, deposit, withdrawal or
transfer of any assets the valuation of which is not in dispute pending resolution of the disputed
amounts.

C. Confidentiality. All information and data provided by [New Co] to the
UAW, Class Counsel, and/or the Committee as a part of this due diligence and adjustment
process shall be considered confidential. The UAW, Class Counsel, and the Committee shall use
such information and data solely for the purpose set forth in this Section 13 of the Settlement
Agreement. The UAW, Class Counsel, and the Committee shall not disclose such information or
data to any other person without [New Co]’s written consent, provided that the UAW, Class
Counsel, and the Committee may disclose such information and data to their attorneys and
professional advisors, subject to the agreement of such attorneys and advisors to the
confidentiality restrictions set forth herein.

14. Future Contributions

The UAW, the Class and the Covered Group may not negotiate any increase of [New
Co]’s funding or payment obligations set out herein. The UAW, acting on its own behalf and as
the authorized representative of the Class and the Covered Group, also agrees not to seek to
obligate [New Co] to: (i) provide any additional payments to the New VEBA other than those
specifically required by this Settlement Agreement; (ii) make any other payments for the purpose
of providing Retiree Medical Benefits to the Class or the Covered Group; or (iii) provide or
assume the cost of Retiree Medical Benefits for the Class or the Covered Group through any
other means. Provided that, the UAW may propose that [New Co] Active Employees be
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permitted to make contributions to the New VEBA of amounts otherwise payable in profit
sharing, COLA, wages and/or signing bonuses, if not prohibited by law.

15. Pension Benefits

[New Co] and the UAW agree that this Settlement Agreement shall in no way obligate
[New Co] to effect the amendment to the Pension Plan contemplated by Section 15 of the Henry
II Settlement, but not implemented, to provide to retirees and eligible surviving spouses who are
members of the Class or the Covered Group a flat monthly special lifetime benefit of $66.70, as
provided for in the Henry II Settlement.

[New Co] and the UAW further agree that this Settlement Agreement shall in no way
obligate the New Plan and New VEBA to assess an additional non-escalating monthly
contribution payable by retirees and eligible surviving spouses of the Class and the Covered
Group for Retiree Medical Benefits of $51.67 per month, as provided for in the Henry II
Settlement.

The Approval Order shall provide that there will be no requirement to amend the Pension
Plan as provided for in Section 15 of the Henry II Settlement.

16. Administrative Costs

The New VEBA will be responsible for all costs to administer the New Plan and the New
VEBA commencing on the Implementation Date and continuing thereafter. The New Plan and
the New VEBA trust agreement shall be drafted consistent with this requirement.

17. Trust Agreement; Segregated Account; Indemnification

Assets paid or transferred to the New VEBA by or at the direction of [New Co],
including all investment returns thereon, shall be used solely to provide Retiree Medical Benefits
to the Class and the Covered Group as defined in this Settlement Agreement until expiration of
the Initial Accounting Period. Thereafter, Benefits will be provided to the Class and the Covered
Group as described in the Trust Agreement. The Trust Agreement shall provide: (i) for the [New
Co] Separate Retiree Account to be credited with the assets deposited or transferred to the New
VEBA by [New Co], or at [New Co]’s direction, under this Settlement Agreement; (ii) that the
assets in the [New Co] Separate Retiree Account may be used only to provide Benefits (as
defined in the Trust Agreement) for such Class and such Covered Group; and (iii) that under no
circumstances will [New Co] or the [New Co] Separate Retiree Account be liable or responsible
for the obligations of any other employer or for the provision of Retiree Medical Benefits or any
other benefits for the employees or retirees of any other employer.

Further, the Trust Agreement shall provide that the Committee, on behalf of the New
VEBA, shall take all such reasonable action as may be needed to rebut any presumption of
control that would limit the New VEBA’s ability to own the [New Co] Note and the [New Co]
Equity or as may be required to comply with all applicable laws and regulations, including but
not limited to federal and state banking laws and regulations.

To the extent permitted by law, the New VEBA shall indemnify and hold the Committee,
the UAW, [New Co], the [New Co] Plan, and the employees, officers and agents of each of them
harmless from and against any liability that they may incur in connection with the New Plan and
New VEBA, unless such liability arises from their gross negligence or intentional misconduct, or
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breach of this Settlement Agreement. The Committee shall not be required to give any bond or
any other security for the faithful performance of its duties under the Trust Agreement, except as
such may be required by law.

18. Subsidies

With regard to claims incurred after the Implementation Date, the New VEBA shall be
entitled to receive any Medicare Part D subsidies and other health care related subsidies
regarding benefits actually paid by the New VEBA which may result from future legislative
changes, and [New Co] shall not be entitled to receive any such subsidies related to prescription
drug benefits and other health care related benefits provided to the Class and the Covered Group
by the New Plan and New VEBA.

19. [Reserved]
20.  Cooperation

A. Cooperation by [New Co]. [New Co] will cooperate with the UAW and
the Committee and at the Committee’s request undertake such reasonable actions as will assist
the Committee in the transition of responsibility for administration of the Retiree Medical
Benefits by the Commiittee for the New Plan and the New VEBA. Such cooperation will include
assisting the Committee in educational efforts and communications with respect to the Class and
the Covered Group so that they understand the terms of the New Plan, the New VEBA and the
transition, and understand the claims submission process and any other initial administrative
changes undertaken by the Committee. Before and after the Implementation Date, at the
Committee’s request and as permitted by law, [New Co] will furnish to the Committee such
information and shall provide such cooperation as may be reasonably necessary to permit the
Committee to effectively administer the New Plan and the New VEBA, including, without
limitation, the retrieval of data in a form and to the extent maintained by [New Co] regarding
age, amounts of pension benefits, service, pension and medical benefit eligibility, marital status,
mortality, claims history, births, deaths, dependent status and enrollment information of the Class
and the Covered Group. At the request of the Committee, [New Co] will continue to perform the
necessary eligibility work for a reasonable period of time, not to exceed 90 days after the
Implementation Date in order to allow the Committee to establish and test the eligibility
database, and for which [New Co] will be entitled to reimbursement for reasonable costs. [New
Co] shall also assist the Committee in transitioning benefit provider contracts to the New VEBA.
[New Co] shall also cooperate with the UAW and the Committee and undertake such reasonable
actions as will enable the Committee to perform its administrative functions with respect to the
New Plan and the New VEBA, including insuring an orderly transition from [New Co]
administration of Retiree Medical Benefits to the New Plan and the New VEBA.

To the extent permitted by law, [New Co] will also allow retiree participants to
voluntarily have required contributions withheld from pension benefits and to the extent
reasonably practical, credited to the [New Co] Separate Retiree Account of the New VEBA on a
monthly basis. A retiree participant may elect or withdraw consent for pension withholdings at
any time by providing 45 days written notice to the Pension Plan administrator or such shorter
period that may be required by law.
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To the extent permitted by law and if applicable, [New Co] will also cooperate with the
Committee to make provision for the New VEBA payments of the $76.20 Special Benefit to be
incorporated into monthly [New Co] pension checks for eligible retirees and surviving spouses.
It will be the responsibility of the Committee and the New VEBA to advise [New Co]’s pension
administrator in a timely manner of eligibility changes with regard to the Special Benefit
payment. The timing of the information provided to [New Co]’s pension administrator will
determine the timing for the incorporation into the monthly pension check. It will be the
responsibility of the Committee and the New VEBA to establish a bank account for the funding
of the Special Benefit payments, and [New Co]’s pension administrator will be provided with the
approval to draw on that account for the payment of the benefit. The Committee and the New
VEBA will assure that the bank account is adequately funded for any and all such payments. If
adequate funds do not exist for the payments, then [New Co]’s pension administrator will not
make such payments until the required funding is established in the account. It will be the
responsibility of the Committee and the New VEBA to audit the eligibility for, and payment of,
the Special Benefit. Additionally, the Committee and the New VEBA will be responsible for the
payment of reasonable costs associated with [New Co]’s administration of the payment of this
Special Benefit and the pension withholdings, including development of administrative and
recordkeeping processes, monthly payment processing, audit and reconciliation functions and the
like.

[New Co] will be financially responsible for reasonable costs associated with the
transition of coverage for the Class and the Covered Group to the New Plan and New VEBA.
This shall include the cost of educational efforts and communications with respect to retirees, the
New Plan’s initial creation of administrative procedures, initial development of record sharing
procedures, the testing of computer systems, the Committee’s initial vendor selection and
contracting, and other activities incurred on or before the Implementation Date, including but not
limited to costs associated with drafting the trust agreement for the New VEBA, seeking from
the Internal Revenue Service a determination of the tax-exempt status of the New VEBA, plan
design and actuarial and other professional work necessary for initiation of the New Plan and
New VEBA and the benefits to be provided thereunder. Payments made by [New Co] described
in this Section shall not reduce its payment obligations under this Settlement Agreement, and if
the New VEBA is a multi-employer welfare trust, the costs described in this Section, to the
extent not allocable to a specific employer, shall be pro-rated among the participating companies
based on the ratio of required funding for each company. Payment of these costs shall be
provided for in the Approval Order.

B. Cooperation With [New Co]. The UAW and the Committee will
cooperate and shall timely furnish [New Co] with such information related to the New Plan and
New VEBA, in a form and to the extent maintained by the UAW and the Committee, as may be
reasonably necessary to permit [New Co] to comply with requirements of the U.S. Securities and
Exchange Commission, including, but not limited to, Generally Accepted Accounting Principles,
including but not limited to SFAS 87, SFAS 106, SFAS 132R, SFAS 157, and SFAS 158 (as
amended), for disclosure in [New Co]’s financial statements and any filings with the U.S.
Securities and Exchange Commission.
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21.  Accounting Treatment

[New Co] has maintained that a necessary element in its decision to enter into this
Settlement Agreement is securing accounting treatment that is reasonably satisfactory to [New
Co] regarding the transactions contemplated by this Settlement Agreement. As soon as
practicable, [New Co] will discuss the accounting for the New Plan and the New VEBA with
[New Co]’s independent auditors, and if either [New Co] or its independent auditors determine it
necessary, may also discuss the accounting with the staff of the U.S. Securities and Exchange
Commission. If, as a result of those discussions, [New Co] believes that the accounting for the
transaction may not be a “settlement” as contemplated by paragraphs 90-95 of FASB Statement
No. 106, as amended, the parties, at the request of [New Co] shall meet in an effort to restructure
the transaction to achieve such accounting, which provides equivalent economic value to the
New VEBA.

22. Cooperation on Regulatory and Related Approvals

[New Co], on behalf of itself, the New VEBA and all other parties in interest, shall timely
apply for, and the UAW and the New VEBA shall fully cooperate in securing, any legal or
regulatory approvals necessary to enable the parties to fulfill the obligations of this Settlement
Agreement, including, without limitation, any prohibited transaction exemptions necessary for
transactions between any party in interest and the New VEBA. If [New Co] and the New VEBA
do not timely obtain any necessary exemptions and the DOL does not otherwise assure the New
VEBA and [New Co], to the reasonable satisfaction of each, that the necessary exemptions will
be granted, the parties will meet and discuss an appropriate alternative which provides equivalent
economic value to the New VEBA.

23. Indemnification

Subject to approval by the Bankruptcy Court as part of the Judgment, [New Co] hereby
agrees to indemnify and hold harmless the UAW and Class Counsel, and its officers, directors,
employees and expert advisors (each, an “Indemnified Party”), to the extent permitted by law,
from and against any and all losses, claims, damages, obligations, assessments, penalties,
judgments, awards, and other liabilities related to any decision, recommendations or other
actions taken prior to the date of this Settlement Agreement, including, without limitation, acting
as the authorized representative of the Class and the Covered Group (collectively,
“Indemnification Liabilities”), and shall fully reimburse any Indemnified Party for any and all
reasonable and documented attorney fees and expenses (collectively, “Indemnity Expenses”), as
and when incurred, of investigating, preparing or defending any claim, action, suit, proceeding or
investigation, arising out of or in connection with any Indemnification Liabilities incurred as a
result of an Indemnified Party’s entering into, or participation in the negotiations for this
Settlement Agreement and the transactions contemplated in connection herewith; provided,
however, that such indemnity shall not apply to any portion of any such Liability or Expense that
resulted from the gross negligence or willful misconduct by an Indemnified Party; provided,
further, that such indemnity shall not apply to any Indemnification Liabilities to a [New Co]
Active Employee for breach of the duty of fair representation.

Nothing in this Section 23 or any provision of this Settlement Agreement shall be
construed to provide an indemnity for any member or any actions of the Committee; provided
however, that an Indemnified Party who becomes a member of the Committee shall remain
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entitled to any indemnity to which the Indemnified Party would otherwise be entitled pursuant to
this Section 23 for actions taken, or for a failure to take actions, in any capacity other than as a
member of the Committee; and provided further, that nothing in this Section 23 or any other
provision of this Settlement Agreement shall be construed to provide an indemnity for any
Indemnification Liabilities or Indemnity Expenses relating to (i) management of the assets of the
New VEBA or (ii) for any action, amendment or omission of the Committee with respect to the
provision and administration of Retiree Medical Benefits.

If an Indemnified Party receives notice of any action, proceeding or claim as to which the
Indemnified Party proposes to demand indemnification hereunder, it shall provide [New Co]
prompt written notice thereof. Failure by an Indemnified Party to so notify [New Co] shall
relieve [New Co] from the obligation to indemnify the Indemnified Party hereunder only to the
extent that [New Co] suffers actual prejudice as a result of such failure, but [New Co] shall not
be obligated to provide reimbursement for any Indemnity Expenses incurred for work performed
prior to its receipt of written notice of the claim. If an Indemnified Party is entitled to
indemnification hereunder, [New Co] will have the right to participate in such proceeding or
elect to assume the defense of such action or proceeding at its own expense and through counsel
chosen by [New Co] (such counsel being reasonably satisfactory to the Indemnified Party). The
Indemnified Party will cooperate in good faith in such defense. Upon the assumption by [New
Co] of the defense of any such action or proceeding, the Indemnified Party shall have the right to
participate in, but not control the defense of, such action and retain its own counsel but the
expenses and fees shall be at its expense unless (a) [New Co] has agreed to pay such Indemnity
Expenses, (b) [New Co] shall have failed to employ counsel reasonably satisfactory to an
Indemnified Party in a timely manner, or (c) the Indemnified Party shall have been advised by
counsel that there are actual or potential conflicting interests between [New Co] and the
Indemnified Party that require separate representation, and [New Co] has agreed that such actual
or potential conflict exists (such agreement not to be unreasonably withheld); provided, however,
that [New Co] shall not, in connection with any such action or proceeding arising out of the same
general allegations, be liable for the reasonable fees and expenses of more than one separate law
firm at any time for all Indemnified Parties not having actual or potential conflicts among them,
except to the extent that local counsel, in addition to its regular counsel, is required in order to
effectively defend against such action or proceeding. All such fees and expenses shall be
invoiced to [New Co], with such detail and supporting information as [New Co] may reasonably
require, in such intervals as [New Co] shall require under its standard billing processes.

If the Indemnified Party receives notice from [New Co] that [New Co] has elected to
assume the defense of the action or proceeding, [New Co] will not be liable for any attorney fees
or other legal expenses subsequently incurred by the Indemnified Party in connection with the
matter.

[New Co] shall not be liable for any settlement of any claim against an Indemnified Party
made without [New Co]’s written consent, which consent shall not be unreasonably withheld or
delayed. [New Co] shall not, without the prior written consent of an Indemnified Party, which
consent shall not be unreasonably withheld or delayed, settle or compromise any claim, or permit
a default or consent to the entry of any judgment, that would create any financial obligation on
the part of the Indemnified Party not otherwise within the scope of the indemnified liabilities.

The termination of this Settlement Agreement shall not affect the indemnity provided
hereunder, which shall remain operative and in full force and effect. Notwithstanding anything in
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this Section 23 to the contrary, this Section 23 of the Settlement Agreement shall not be
applicable with respect to any of the matters covered by Section 2.9 of the Equity Registration
Rights Agreement.

24. Costs and Attorneys Fees

A. Fees and Expenses. [New Co] agrees to reimburse the UAW and Class
Counsel at or prior to the consummation of the transactions contemplated in Section 8§ for
reasonable attorney and professional fees and expenses based on hours worked and determined
in accordance with the current market rates (not to include any upward adjustments such as any
lodestar multipliers, risk enhancements, success fee, completion bonus or rate premiums)
incurred in connection with the negotiation of the Equity Subscription Agreement, the Relevant
[New Co] Equity Agreements, the Note, the Indenture, the Warrant and all related transaction
agreements and the consummation of the closings thereunder, and all court proceedings,
including without limitation, any litigation and discovery, related to obtaining the Approval
Order and any other orders required to obtain final approval of the Sale Transaction and any
related appeals and motion practice. The parties may request that the Bankruptcy Court include
in its Approval Order reference to [New Co’s] reimbursement of fees and expenses pursuant to
this Section 24.A.

B. Fees After the Closing Date. Each party to this Settlement Agreement
agrees not to seek any other future fees or expenses from any other party in connection with
either Henry II or Henry I or the bankruptcy proceeding, except that any party to this Settlement
Agreement may seek such fees and costs as may be allowed by law.

25. Releases and Certain Related Matters

A. In consideration of [New Co]’s entry into this Settlement Agreement, and
the other obligations of [New Co] contained herein, the UAW, acting on its own behalf and as
authorized representative of the Class and the Covered Group, hereby consents to the entry of the
Judgment, which shall be binding upon all Class Members and the Covered Group.

B. As of the Closing Date, each UAW Releasee releases and forever
discharges each other UAW Releasee and each other Indemnified Party and shall be forever
released and discharged with respect to any and all rights, claims or causes of action that such
UAW Releasee had, has or hereafter may have, whether known or unknown, suspected or
unsuspected, concealed or hidden, arising out of or based upon or otherwise related to (a) any of
the claims arising, or which could have been raised, in connection with either Henry I, Henry II,
or the GM bankruptcy proceedings, concerning the provision of Retiree Medical Benefits and the
terms of this Settlement Agreement, (b) any claims that this Settlement Agreement, any
document referred to or contemplated herein is not in compliance with applicable laws and
regulations, and (c) any action taken to carry out this Settlement Agreement in accordance with
this Settlement Agreement and applicable law.

C. As of the Closing Date, the UAW Releasees release and forever discharge
[New Co], and its officers, directors, employees, agents, and subsidiaries, and the [New Co] Plan
and its fiduciaries, with respect to any and all rights, claims or causes of action that any UAW
Releasee had, has or hereafter may have, whether known or unknown, suspected or unsuspected,
concealed or hidden, arising out of, based upon or otherwise related to (a) any of the claims
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arising, or which could have been raised, in connection with Henry I, Henry II, or the GM
bankruptcy proceedings, concerning the provision of Retiree Medical Benefits and the terms of
this Settlement Agreement, (b) any claims that this Settlement Agreement, any document
referred to or contemplated herein is not in compliance with applicable laws and regulations, and
(c) any action taken to carry out this Settlement Agreement in accordance with this Settlement
Agreement and applicable law.

D. As of the Closing Date, the UAW Releasees release and forever discharge
the Existing External VEBA and the fiduciaries, trustees, and committee that administer the
Existing External VEBA, and the Existing Internal VEBA and the fiduciaries, trustees, and
committee that administer the Existing Internal VEBA with respect to any and all rights, claims
or causes of action that any UAW Releasee had, has or hereafter may have, whether known or
unknown, suspected or unsuspected, concealed or hidden, arising out of, based upon or otherwise
related to (a) any of the claims arising, or which could have been raised, in connection with
Henry I, Henry II, or the GM bankruptcy proceedings, concerning the provision of Retiree
Medical Benefits and the terms of this Settlement Agreement, (b) any claims that this Settlement
Agreement, any document referred to or contemplated herein is not in compliance with
applicable laws and regulations, and (c) any action taken by such fiduciaries, trustee and/or
committees to carry out this Settlement Agreement and to transfer assets of the Existing External
VEBA and Existing Internal VEBA to the New VEBA in accordance with this Settlement
Agreement and applicable law.

E. As of the Closing Date, [New Co] releases and forever discharges the
Class Representatives and Class Counsel from any and all claims, demands, liabilities, causes of
action or other obligations of whatever nature, including attorney fees, whether known or
unknown, that arise from their participation or involvement with respect to the assertion of the
claims and negotiations leading to this Settlement Agreement. This release does not extend to
obligations arising from the terms of the Settlement Agreement itself.

F. Neither the entry into this Settlement Agreement nor the consent to the
Judgment is, may be construed as, or may be used as, an Admission by or against [New Co] or
any UAW Releasee of any fault, wrongdoing or liability whatsoever.

26.  Dispute Resolution

A. Coverage. Any controversy or dispute arising out of or relating to, or
involving the enforcement, implementation, application or interpretation of this Settlement
Agreement shall be enforceable only by [New Co], the Committee and the UAW, and the
Approval Order will provide that the Bankruptcy Court will retain jurisdiction to resolve any
disputes, and, in the event that the bankruptcy proceeding has been closed or dismissed, the
parties agree that any necessary litigation to resolve such disputes shall be brought before the
Court. Notwithstanding the foregoing, any disputes relating solely to eligibility for participation
or entitlement to benefits under the New Plan shall be resolved in accordance with the applicable
procedures such Plan shall establish, and nothing in this Settlement Agreement precludes Class
Members from pursuing appropriate judicial review regarding such disputes; provided however,
that no claims related to Retiree Medical Benefits for claims incurred after the Implementation
Date may be brought against [New Co], any of its affiliates, or the [New Co] Plan.
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B. Attempt at Resolution. Although the Bankruptcy Court retains exclusive
jurisdiction to resolve disputes arising out of or relating to the enforcement, implementation,
application or interpretation of this Settlement Agreement, the parties agree that prior to seeking
recourse to the Bankruptcy Court, the parties shall attempt to resolve the dispute through the
following process: :

) The aggrieved party shall provide the party alleged to have violated this
Settlement Agreement (“Dispute Party”) with written notice of such dispute, which shall include
a description of the alleged violation and identification of the Section(s) of the Settlement
Agreement allegedly violated. Such notice shall be provided so that it is received by the Dispute
Party no later than 180 calendar days from the date of the alleged violation or the date on which
the aggrieved party knew or should have known of the facts that give rise to the alleged
violation, whichever is later, but in no event longer than 3 years from the date of the alleged
violation.

(ii) If the Dispute Party fails to respond within 21 calendar days from its receipt of the
notice, the aggrieved party may seek recourse to the Bankruptcy Court; provided however, that
the aggrieved party waives all claims related to a particular dispute against the Dispute Party if
the aggrieved party fails to bring the dispute before the Bankruptcy Court within 180 calendar
days from the date of sending the notice.

All the time periods in Section 26 of this Settlement Agreement may be extended by
agreement of the parties to the particular dispute.

C. Alternate Means of Resolution. Nothing in this Section shall preclude
[New Co], the UAW, or the Committee from agreeing on any other form of alternative dispute
resolution or from agreeing to any extensions of the time periods specified in this Section.

D. Arbitration for Certain Disputes. Notwithstanding anything in Section
26.A or 26.B of this Settlement Agreement to the contrary, any dispute or controversy arising
under the last paragraph of Section 5.D or the last paragraph of Section 12 of this Settlement
Agreement shall be resolved in the following manner:

(1) While the parties agree that each of the disputes referenced in Section 26.D of this
Settlement Agreement may be submitted to arbitration, they first shall endeavor to resolve the
dispute through the following procedures:

(D the aggrieved party shall provide the other party with written notice of such
dispute;

2) the written notice in Section 26.D(i)(1) of this Settlement Agreement shall
include a description of the alleged violation and identify the Section(s) of the Settlement

Agreement allegedly violated;

3) the party receiving the notice shall respond in writing within 21 calendar days
of receipt of notice; and

) within 21 calendar days of that response the parties shall meet in an effort to
resolve the dispute.
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All the time periods in this Section 26.D of this Settlement Agreement may be extended
by agreement of the parties to the particular dispute.

(ii) Should the parties be unable to resolve the dispute within 30 calendar days from
the date of the meeting set forth in Section 26.D(i)(4) of this Settlement Agreement, either party
may send written demand to the other party that the issue be resolved by arbitration. The failure
to demand arbitration within 60 calendar days from the date of the meeting set forth in Section
26.D(i)(4) of this Settlement Agreement shall waive any right to such arbitration over the issue,
absent mutual written agreement to the contrary by the parties. If a party fails to make a timely
demand for arbitration pursuant to this Section 26.D(ii), such party may not pursue the dispute in
court, and the dispute will be resolved on the basis of the position taken by the opposing or
answering party.

(iii) In the event that [New Co], the UAW, or the Committee proceed to arbitration in
accordance with this Section 26.D, that dispute shall be submitted to an arbitrator (the
“Arbitrator””) who will not have the authority to modify or to amend this Settlement Agreement,
but only to apply this Settlement Agreement, as written, to particular factual situations based on
a preponderance of the evidence. The Arbitrator shall not have the authority to award punitive or
exemplary damages. Interest shall be paid on any delayed payments as a result of the arbitration
process. The interest will be calculated daily at a rate equal to the OPEB Discount Rate for each
day that amounts remain outstanding. Such arbitration shall take place in Detroit, Michigan
unless otherwise agreed upon in writing by the parties. Any award shall be in writing and issued
within 30 days from the close of the hearing, unless the parties otherwise agree. The award shall
be final, conclusive and binding on [New Co], the UAW, and the Committee. The award may be
reduced to judgment in any appropriate court having jurisdiction in accordance with the
provisions of applicable law. :

(iv) In the event that a dispute arising under this Section is taken to arbitration, the
Arbitrator shall be the arbitrator/umpire used by [New Co] and the UAW for disputes arising
under the then applicable [New Co]-UAW National Agreement; provided that, if within 15 days
of receipt of the written arbitration demand referred to in Section 26.D(ii), the parties agree in
writing that the dispute requires an arbitrator with actuarial expertise, then the Arbitrator shall be
a person with actuarial expertise upon whom the parties mutually agree in writing, but failing
such mutual agreement with 30 days of receipt of the written arbitration demand referred to in
Section 26.D(ii), the arbitrator/umpire used by [New Co] and the UAW for disputes arising
under the then applicable [New Co]-UAW National Agreement shall select a person with
actuarial expertise to serve as the Arbitrator.

(v) [New Co], the UAW, and the Committee shall cooperate in setting a hearing date
for the arbitration as soon as possible following selection of the Arbitrator.

27.  Submission of the Settlement Agreement

The parties shall submit this Settlement Agreement to the Bankruptcy Court and jointly
work diligently to have this Settlement Agreement approved by the Bankruptcy Court as soon as
possible. The parties shall give notice to all affected individuals, in a manner approved by the
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Bankruptcy Court. The parties shall seek from the Bankruptcy Court any order necessary to
comply with the Federal Rules of Bankruptcy Procedure or any other applicable rule of
procedure or statutory requirement that must be met to give this Settlement Agreement full force
and effect.

28. Conditions

This Settlement Agreement is conditioned upon the occurrence or resolution of the
conditions described in subparagraphs A and B of this Section. The failure of the conditions
described in subparagraphs A and/or B shall render this Settlement Agreement void.

A. Judgment/Approval Order. The Bankruptcy Court shall have entered a
Judgment approving and accepting this Settlement Agreement in all respects and as to all parties,
including [New Co], the UAW, the Class and the Covered Group and the Closing shall have
occurred in reliance on such Judgment. Such Approval Order shall be reasonably acceptable in
form and substance to [New Co] and the UAW. This condition shall be deemed to have failed
upon issuance of an order disapproving this Settlement Agreement, or upon the issuance of an
order approving only a portion of this Settlement Agreement but disapproving other portions,
unless [New Co] and the UAW, acting on its own behalf and as the authorized representative of
the Class and the Covered Group, agree otherwise in writing.

B. Existing Internal VEBA Sponsorship. [New Co], or one of its
Subsidiaries, shall assume from GM sponsorship of the Existing Internal VEBA. In connection
therewith, [New Co] shall (i) have all of the rights, title and interest as plan sponsor, plan
administrator or employer under the Existing Internal VEBA, (ii) have any responsibility,
obligation or liability of plan sponsor or plan administrator relating to, the Existing Internal
VEBA and each contract, agreement or arrangement established thereunder or relating thereto,
and (iii) operate the Existing Internal VEBA in accordance with, and to otherwise comply with
the [New Co]’s obligations under, this Settlement Agreement, effective as of the Closing Date
and subject to approval by the Bankruptcy Court, including, without limitation, the obligation to
direct the trustee of the Existing Internal VEBA to transfer the UAW Related Account in the
Existing Internal VEBA to the New VEBA.

29. No Admission; No Prejudice

A. Notwithstanding anything to the contrary, whether set forth in this
Settlement Agreement, the MOU, the Judgment, or any notice, any documents filed with the
Court in either Henry I, Henry II, or the GM bankruptcy proceedings, any documents, whether
provided in the course of or in any manner whatsoever relating to the discussions between [New
Co] and UAW with respect to health care benefits or relating to this Settlement Agreement,
whether distributed, otherwise made available to or obtained by any person or organization,
including without limit, [New Co] Active Employees, Class Members, or their spouses,
surviving spouses or dependents, or to the UAW or [New Co] in the course of the negotiations
that led to entry into this Settlement Agreement, or otherwise:

(i) [New Co] has denied, and continues to deny, that it is responsible for providing
medical benefits to retirees. Neither this Settlement Agreement nor any document referred to or
contemplated herein may be construed as, or may be viewed or used as, an Admission by or
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against the [New Co] of any fault, wrongdoing or liability whatsoever, or as an Admission by
[New Co] of any claim or argument made by or on behalf of the UAW, [New Co] Active
Employees, the Class or the Covered Group, that it is the successor in interest of GM. Without
limiting in any manner whatsoever the generality of the foregoing, the performance of any
settlement actions by [New Co] may not be construed, viewed or used as an Admission by or
against [New Co].

(ii) The UAW, acting on its own behalf and as the authorized representative of the Class
Members, has claimed, and continues to claim, that the allegations, claims and contentions made
against [New Co] have merit. Neither this Settlement Agreement nor any document referred to
or contemplated herein nor any settlement actions may be construed as, or may be viewed or
used as, an Admission by or against any of the UAW, the Class Representatives or the Class
Members of any fault, wrongdoing or liability whatsoever or of the validity of any claim or
argument made by or on behalf of [New Co] that [New Co] has a unilateral right to modify or
terminate retiree health care benefits, has no obligation to assume the MOU, or that [New Co] is
not a successor of interest to GM. Without limiting in any manner whatsoever the generality of
the foregoing, the performance of any settlement actions by any of the UAW, the Class
Representatives or the Class Members, including without limitation, the acceptance of any retiree
health care benefits under any of the [New Co] health care plans set forth in this Settlement
Agreement, may not be construed, viewed or used as an Admission by or against any of the
UAW, the Class Representatives or the Class that [New Co] has a unilateral right to modify or
terminate retiree health care benefits, has no obligation to assume the MOU, or that [New Co] is
not a successor to GM.

(iii) Entering into this Settlement Agreement and performance of any of the settlement
actions shall not be construed as, or deemed to be evidence of, an Admission by any of the
parties hereto, and shall not be offered or received in evidence in any action or proceeding
against any party hereto in any court, administrative agency or other tribunal or forum for any
purpose whatsoever other than to enforce the provisions of this Settlement Agreement or to
obtain or seek approval of this Settlement Agreement.

For the purposes of this Section 29, [New Co] refers to [New Co] and the UAW refers to
the International Union, United Automobile, Aerospace and Agricultural Implement Workers of
America, as organizations, as well as any and all of their respective directors, officers,
employees, and agents.

This Settlement Agreement and anything occurring in connection with reaching this
Settlement Agreement are without prejudice to [New Co], the UAW and the Class. The parties
may use this Settlement Agreement to assist in securing the Judgment approving the settlement.
It is intended that [New Co], the UAW, the Committee, the Class Representatives, the Class, the
Covered Group and Class Counsel shall not use this Settlement Agreement, or anything
occurring in connection with reaching this Agreement, as evidence against [New Co], the UAW,
the Class or the Covered Group in any circumstance except where the parties are operating under
or enforcing this Settlement Agreement or the Judgment approving this Settlement Agreement.
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30. Duration and Termination of Settlement Agreement

This Settlement Agreement will remain in effect unless and until terminated in
accordance with this Section and as provided for in Section 28 of this Settlement Agreement.
Termination of this Settlement Agreement may occur as follows:

(i) If the Judgment is denied in whole or in material part, either [New Co] or the
UAW, acting on its own behalf and as the authorized representative of the Class and the Covered
Group, may terminate this Settlement Agreement by 30 days’ written notice to the other party
and the rights and obligations of all parties shall revert to the status quo ante as if this Settlement
Agreement had never been entered.

(i1) If an Approval Order satisfactory to the parties, as described in Section 28.A
of this Settlement Agreement or any other order authorizing the Sale Transaction, is entered by
the Bankruptcy Court, but overturned on appeal or otherwise such that there is or may be a
material negative impact on the rights, obligations or benefits provided hereunder to the UAW,
the Class, the Covered Group or [New Co], either [New Co] or the UAW, acting on its own
behalf and as the authorized representative of the Class and the Covered Group, may terminate
this Settlement Agreement upon 30 days’ written notice to the other parties and the rights and
obligations of all parties shall revert to the status quo ante as if this Settlement Agreement had
never been entered.

(iii) If any court, agency or other tribunal of competent jurisdiction issues a
determination that any part of this Settlement Agreement is prohibited or unenforceable in any
material respect, either [New Co] or the UAW, acting on its own behalf and as the authorized
representative of the Class and the Covered Group, may terminate this Settlement Agreement by
30 days’ written notice to the other party and the rights and obligations of all parties shall revert
to the status quo ante as if this Settlement Agreement had never been entered.

Notwithstanding the foregoing, Sections 22, 23, 26 and 29 shall survive the termination
of this Settlement Agreement.

31. National Institute for Health Care Reform

In recognition of the interest of [New Co], the UAW, the Class and the Covered Group in
improving the quality, affordability, and accountability of health care in the United States, the
parties agree that as a part of this settlement [New Co] and the UAW shall establish a National
Institute for Health Care Reform (“Institute”). The Institute shall be established and receive its
first annual funding payment as soon as practicable after the Initial Effective Date on the basis
set forth in the term sheet attached hereto as Exhibit G to this Settlement Agreement. The annual
funding payment will be payable in four equal quarterly installments. The funding and operation
of the Institute shall be separate, independent and distinct from the New Plan and the New
VEBA. Any payments by [New Co] to the Institute shall be governed exclusively by the term
sheet and are not in any way related to [New Co]’s payment obligations as described in Sections
8 and 12 of this Settlement Agreement.
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32. Other Provisions

A. References in this Settlement Agreement to “Sections,” “Paragraphs” and
“Exhibits” refer to the Sections, Paragraphs, and Exhibits of this Settlement Agreement unless
otherwise specified.

B. The Bankruptcy Court (or in the event the bankruptcy proceeding has been
closed or dismissed, the Court) will, subject to Section 26 of this Settlement Agreement, resolve
any disputes relating to or arising out of or in connection with the enforcement, interpretation or
implementation of this Settlement Agreement. Each of the parties hereto expressly and
irrevocably submits to the jurisdiction of the Bankruptcy Court or the Court, as applicable, and
expressly waives any argument it may have with respect to venue or forum non conveniens.

C. This Settlement Agreement constitutes the entire agreement between the
parties regarding the matters set forth herein, and no representations, warranties or inducements
have been made to any party concerning this Settlement Agreement, other than representations,
warranties and covenants contained and memorialized in this Settlement Agreement. This
Settlement Agreement supersedes any prior understandings, agreements or representations by or
between the parties, written or oral, regarding the matters set forth in this Settlement Agreement.

D. The captions used in this Settlement Agreement are for convenience of
reference only and do not constitute a part of this Settlement Agreement and will not be deemed
to limit, characterize or in any way affect any provision of this Settlement Agreement, and all
provisions of this Settlement Agreement will be enforced and construed as if no captions had
been used in this Settlement Agreement.

E. This Settlement Agreement may be executed in two or more counterparts.
All executed counterparts and each of them shall be deemed to be one and the same instrument,
provided that counsel for the parties to this Settlement Agreement shall exchange among
themselves original signed counterparts. '

F. No party to this Settlement Agreement may assign any of its rights
hereunder without the prior written consent of the other parties, and any purported assignment in
violation of this sentence shall be void. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns. For purposes of
clarification and without limitation as to other beneficiaries, GM is intended to be a third party
beneficiary of this Settlement Agreement.

G. Each of [New Co], the UAW, the Committee, the Class and the Covered
Group shall do any and all acts and things, and shall execute and deliver any and all documents,
as may be necessary or appropriate to effect the purposes of this Settlement Agreement.

H. This Settlement Agreement shall be construed in accordance with
applicable federal laws of the United States of America.

L. Any provision of this Settlement Agreement that is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any
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such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. To the extent any provision of this
Settlement Agreement is invalid or unenforceable as provided for in Section 32.J of this
Settlement Agreement, it shall be replaced by a valid and enforceable provision agreed to by
[New Co] and the UAW, acting on its own behalf and as the authorized representative of the
Class and the Covered Group (which agreement shall not be unreasonably withheld) that
preserves the same economic effect for the parties under this Settlement Agreement; provided
however, that to the extent that such prohibited or unenforceable provision cannot be replaced as
contemplated and the consequences of such prohibited or unenforceable provision causes this
Settlement Agreement to fail of its essential purpose then this Settlement Agreement may be
voided at the sole discretion of the party seeking the benefit of the prohibited or unenforceable
provision. Class Counsel is expressly authorized to take all appropriate action to implement this
provision.

J. In the event that any payment referenced in this Settlement Agreement is
due to be made on a weekend or a holiday, the payment shall be made on the first business day
following such weekend or holiday.

K. In the event that any legal or regulatory approvals are required to
effectuate the provisions of this Settlement Agreement, [New Co], the UAW, the Class, and the
Committee will fully cooperate in securing any such legal or regulatory approvals.

L. Any notice, request, information or other document to be given under this
Settlement Agreement to any of the parties by any other party shall be in writing and delivered
personally, or sent by Federal Express or other carrier which guarantees next-day delivery,
transmitted by facsimile, transmitted by email if in an Adobe Acrobat PDF file, or sent by
registered or certified mail, postage prepaid, at the following addresses. All such notices and
communication shall be effective when delivered by hand, or, in the case of registered or
certified mail, Federal Express or other carrier, upon receipt, or, in the case of facsimile or email
transmission, when transmitted (provided, however, that any notice or communication
transmitted by facsimile or email shall be immediately confirmed by a telephone call to the
recipient.):

If to [New Co], addressed to:

Diana Tremblay

GMNA Vice President of Labor Relations
[New Co]

2000 Centerpoint Parkway

Pontiac, MI 48341

Tel: (248) 753-2243
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in each case with copies to:

Francis S. Jaworski

Office of the General Counsel
[New Co]

Mail Code 482-C25-B21

300 Renaissance Center

P.O. Box 300

Detroit, MI 48265-3000

Tel: (313) 665-4914

Cadawalder, Wickersham & Taft LLP

One World Financial Center

New York, NY 10281

Attention: R. Ronald Hopkinson/Lisa J. Pauquette/John J. Rapisardi
Tel: (212) 504-6000

If to UAW, addressed to:

Daniel W. Sherrick

General Counsel

International Union, United Automobile, Aerospace and
Agricultural Implement Workers of America

8000 East Jefferson Avenue

Detroit, MI 48214

Tel: (313) 926-5216

with a copy to:

Cleary Gottlieb Steen & Hamilton LLP

One Liberty Plaza

New York, New York 10006

Attention: A. Richard Susko/Richard S. Lincer/David I. Gottlieb
Tel: (212) 225-2000

Each party may substitute a designated recipient upon written notice to the other parties.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS THEREOF, the parties hereto have caused this Settlement Agreement to be
executed by themselves or their duly authorized attorneys.

AGREED:

o Pk Mall~

GENERAL MOTORS COMPANY

By:

Daniel W. Sherrick (P37171)
8000 East Jefferson Avenue
Detroit, MI 48214

Tel: (313) 926-5216

COUNSEL FOR
INTERNATIONAL UNION, UNITED AUTOMOBILE,

AEROSPACE AND AGRICULTURAL IMPLEMENT
WORKERS OF AMERICA

ACKNOWLEDGED AND CONFIRMED:

By:

William T. Payne

Stember Feinstein Doyle & Payne, LLC
Pittsburgh North Office

1007 Mt. Royal Boulevard

Pittsburgh, PA 15222

Tel: (412) 492-8797
wpayne(@stargate.net

CLASS COUNSEL



IN WITNESS THEREOF, the parties hereto have caused this Settlement Agreement to be
executed by themselves or their duly authorized attorneys.

AGREED:

By:

GENERAL MOTORS COMPANY

o T~ At

Daniel W. Sherrick (P37171)
8000 East Jefferson Avenue
Detroit, MI 48214

Tel: (313) 926-5216

COUNSEL FOR

INTERNATIONAL UNION, UNITED AUTOMOBILE,
AEROSPACE AND AGRICULTURAL IMPLEMENT
WORKERS OF AMERICA

ACKNOWLEDGED AND CONFIRMED:

By:

William T. Payne

Stember Feinstein Doyle & Payne, LLC
Pittsburgh North Office

1007 Mt. Royal Boulevard

Pittsburgh, PA 15222

Tel: (412) 492-8797
wpayne@stargate.net

CLASS COUNSEL
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IN WITNESS THEREOF, the parties hereto have caused this Settlement Agreement to be
executed by themselves or their duly authorized attorneys.

AGREED:
By:

GENERAL MOTORS COMPANY
By:

Daniel W. Sherrick (P37171)
8000 East Jefferson Avenue
Detroit, MI 48214

Tel: (313) 926-5216

COUNSEL FOR
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William T. Payne
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Pittsburgh North Office
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Pittsburgh, PA 15222

Tel: (412) 492-8797
wpayne@stargate.net

CLASS COUNSEL



Exhibit A: Trust Agreement

Exhibit B: [Reserved]

Exhibit C: [Reserved]

Exhibit D: Form of Equity Registration Rights Agreement
Exhibit E: Form of Trust Agreement Amendment

Exhibit F: 2009 Benefits Changes

Exhibit G:  National Institute for Health Care Reform Term Sheet
Exhibit H: [Reserved]

Exhibit I: Form of [New Co] Note*

Exhibit J: Form of Preferred Stock Certificate of Designation
Exhibit K: Form of Stockholders Agreement™**

Exhibit L: Form of Warrant

*Final form to be agreed between [New Co] and the VEBA in conformity with the VEBA Note
Term Sheet attached as Exhibit Y to the Master Sale and Purchase Agreement, dated June 1,
2009, by and among [New Co], GM and the other parties thereto (the “MSPA”). The VEBA
Note Term Sheet is attached hereto as Exhibit I pending agreement on the final form.

**Final form to be agreed among [New Co], the New VEBA, and the other stockholders to be
parties thereto, in conformity with the Governance Term Sheet previously furnished to the
UAW, with such changes thereto as may be required by the United States Treasury and agreed to
by the UAW.
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EXHIBIT B

[Sale Order, with MPA attached]



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre Chapter 11 Case No.
GENERAL MOTORS CORP., et al., 09-50026 (REG)
Debtors. (Jointly Administered)
X

ORDER (I) AUTHORIZING SALE OF ASSETS PURSUANT
TO AMENDED AND RESTATED MASTER SALE AND PURCHASE AGREEMENT
WITH NGMCO, INC., A U.S. TREASURY-SPONSORED PURCHASER;
(1) AUTHORIZING ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY
CONTRACTS AND UNEXPIRED LEASES IN CONNECTION
WITH THE SALE; AND (I11) GRANTING RELATED RELIEF

Upon the motion, dated June 1, 2009 (the “Motion”), of General Motors
Corporation (“GM™”) and its affiliated debtors, as debtors in possession (collectively, the
“Debtors”), pursuant to sections 105, 363, and 365 of title 11, United States Code (the
“Bankruptcy Code”) and Rules 2002, 6004, and 6006 of the Federal Rules of Bankruptcy
Procedure (the “Bankruptcy Rules”) for, among other things, entry of an order authorizing and
approving (A) that certain Amended and Restated Master Sale and Purchase Agreement, dated as
of June 26, 2009, by and among GM and its Debtor subsidiaries (collectively, the “Sellers”) and
NGMCO, Inc., as successor in interest to Vehicle Acquisition Holdings LLC (the “Purchaser”),
a purchaser sponsored by the United States Department of the Treasury (the “U.S. Treasury”),
together with all related documents and agreements as well as all exhibits, schedules, and
addenda thereto (as amended, the “MPA?”), a copy of which is annexed hereto as Exhibit “A”

(excluding the exhibits and schedules thereto); (B) the sale of the Purchased Assets' to the

! Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such terms in the
Motion or the MPA.
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Purchaser free and clear of liens, claims, encumbrances, and interests (other than Permitted
Encumbrances), including rights or claims based on any successor or transferee liability; (C) the
assumption and assignment of the Assumable Executory Contracts; (D) the establishment of
certain Cure Amounts; and (E) the UAW Retiree Settlement Agreement (as defined below); and
the Court having jurisdiction to consider the Motion and the relief requested therein in
accordance with 28 U.S.C. 8§88 157 and 1334 and the Standing Order M-61 Referring to
Bankruptcy Judges for the Southern District of New York of Any and All Proceedings Under
Title 11, dated July 10, 1984 (Ward, Acting C.J.); and consideration of the Motion and the relief
requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being
proper before this Court pursuant to 28 U.S.C. §8 1408 and 1409; and due and proper notice of
the Motion having been provided in accordance with this Court’s Order, dated June 2, 2009 (the
“Sale Procedures Order™), and it appearing that no other or further notice need be provided,;
and a hearing having been held on June 30 through July 2, 2009, to consider the relief requested
in the Motion (the “Sale Hearing”); and upon the record of the Sale Hearing, including all
affidavits and declarations submitted in connection therewith, and all of the proceedings had
before the Court; and the Court having reviewed the Motion and all objections thereto (the
“Objections™) and found and determined that the relief sought in the Motion is necessary to
avoid immediate and irreparable harm to the Debtors and their estates, as contemplated by
Bankruptcy Rule 6003 and is in the best interests of the Debtors, their estates and creditors, and
other parties in interest and that the legal and factual bases set forth in the Motion establish just
cause for the relief granted herein; and after due deliberation and sufficient cause appearing

therefor, it is
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FOUND AND DETERMINED THAT:

A The findings and conclusions set forth herein and in the Court’s Decision

P { Formatted: Font: Bold

dated July 5, 2009 (the “Decision”) constitute the Court’s findings of fact and conclusions of law .-~

pursuant to Fed. R. Bankr. P. 7052, made applicable to this proceeding pursuant to Fed. R.
Bankr. P. 9014.

B. To the extent any of the following findings of fact or Findings of Fact in

the Decision constitute conclusions of law, they are adopted as such. To the extent any of the

following conclusions of law or Conclusions of Law in the Decision constitute findings of fact,

they are adopted as such.

C. This Court has jurisdiction over the Motion, the MPA, and the 363
Transaction pursuant to 28 U.S.C. 88 157 and 1334, and this matter is a core proceeding pursuant
to 28 U.S.C. 8 157(b)(2)(A) and (N). Venue of these cases and the Motion in this District is
proper under 28 U.S.C. 88§ 1408 and 1409.

D. The statutory predicates for the relief sought in the Motion are sections
105(a), 363, and 365 of the Bankruptcy Code as supplemented by Bankruptcy Rules 2002, 6004,
and 6006.

E. As evidenced by the affidavits and certificates of service and Publication
Notice previously filed with the Court, in light of the exigent circumstances of these chapter 11
cases and the wasting nature of the Purchased Assets and based on the representations of counsel
at the Sale Procedures Hearing and the Sale Hearing, (i) proper, timely, adequate, and sufficient
notice of the Motion, the Sale Procedures, the 363 Transaction, the procedures for assuming and
assigning the Assumable Executory Contracts as described in the Sale Procedures Order and as

modified herein (the “Modified Assumption and Assignment Procedures”), the UAW Retiree
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Settlement Agreement, and the Sale Hearing have been provided in accordance with Bankruptcy
Rules 2002(a), 6004(a), and 6006(c) and in compliance with the Sale Procedures Order; (ii) such
notice was good and sufficient, reasonable, and appropriate under the particular circumstances of
these chapter 11 cases, and reasonably calculated to reach and apprise all holders of liens, claims,
encumbrances, and other interests, including rights or claims based on any successor or
transferee liability, about the Sale Procedures, the sale of the Purchased Assets, the 363
Transaction, and the assumption and assignment of the Assumable Executory Contracts, and to
reach all UAW-Represented Retirees about the UAW Retiree Settlement Agreement and the
terms of that certain Letter Agreement, dated May 29, 2009, between GM, the International
Union, United Automobile, Aerospace and Agricultural Implement Workers of America (the
“UAW?”), and Stember, Feinstein, Doyle & Payne, LLC (the “UAW Claims Agreement”)
relating thereto; and (iii) no other or further notice of the Motion, the 363 Transaction, the Sale
Procedures, the Modified Assumption and Assignment Procedures, the UAW Retiree Settlement
Agreement, the UAW Claims Agreement, and the Sale Hearing or any matters in connection
therewith is or shall be required. With respect to parties who may have claims against the
Debtors, but whose identities are not reasonably ascertainable by the Debtors (including, but not
limited to, potential contingent warranty claims against the Debtors), the Publication Notice was
sufficient and reasonably calculated under the circumstances to reach such parties.

F. On June 1, 2009, this Court entered the Sale Procedures Order approving
the Sale Procedures for the Purchased Assets. The Sale Procedures provided a full, fair, and
reasonable opportunity for any entity to make an offer to purchase the Purchased Assets. The
Debtors received no bids under the Sale Procedures for the Purchased Assets. Therefore, the

Purchaser’s bid was designated as the Successful Bid pursuant to the Sale Procedures Order.
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G. As demonstrated by (i) the Motion, (ii) the testimony and other evidence
proffered or adduced at the Sale Hearing, and (iii) the representations of counsel made on the
record at the Sale Hearing, in light of the exigent circumstances presented, (a) the Debtors have
adequately marketed the Purchased Assets and conducted the sale process in compliance with the
Sale Procedures Order; (b) a reasonable opportunity has been given to any interested party to
make a higher or better offer for the Purchased Assets; (c) the consideration provided for in the
MPA constitutes the highest or otherwise best offer for the Purchased Assets and provides fair
and reasonable consideration for the Purchased Assets; (d) the 363 Transaction is a sale of
deteriorating assets and the only alternative to liquidation available for the Debtors; () if the 363
Transaction is not approved, the Debtors will be forced to cease operations altogether; (f) the
failure to approve the 363 Transaction promptly will lead to systemic failure and dire
consequences, including the loss of hundreds of thousands of auto-related jobs; (g) prompt
approval of the 363 Transaction is the only means to preserve and maximize the value of the
Debtors’ assets; (h) the 363 Transaction maximizes fair value for the Debtors’ parties in interest;
(i) the Debtors are receiving fair value for the assets being sold; (j) the 363 Transaction will
provide a greater recovery for the Debtors’ creditors than would be provided by any other
practical available alternative, including liquidation under chapters 7 or 11 of the Bankruptcy
Code; (k) no other entity has offered to purchase the Purchased Assets for greater economic
value to the Debtors or their estates; (I) the consideration to be paid by the Purchaser under the
MPA exceeds the liquidation value of the Purchased Assets; and (m) the Debtors’ determination
that the MPA constitutes the highest or best offer for the Purchased Assets and that the 363
Transaction represents a better alternative for the Debtors’ parties in interest than an immediate

liquidation constitute valid and sound exercises of the Debtors’ business judgment.
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H. The actions represented to be taken by the Sellers and the Purchaser are
appropriate under the circumstances of these chapter 11 cases and are in the best interests of the
Debtors, their estates and creditors, and other parties in interest.

I Approval of the MPA and consummation of the 363 Transaction at this
time is in the best interests of the Debtors, their creditors, their estates, and all other parties in
interest.

J. The Debtors have demonstrated compelling circumstances and a good,
sufficient, and sound business purpose and justification for the sale of the Purchased Assets
pursuant to the 363 Transaction prior to, and outside of, a plan of reorganization and for the
immediate approval of the MPA and the 363 Transaction because, among other things, the
Debtors’ estates will suffer immediate and irreparable harm if the relief requested in the Motion
is not granted on an expedited basis. In light of the exigent circumstances of these chapter 11
cases and the risk of deterioration in the going concern value of the Purchased Assets pending
the 363 Transaction, time is of the essence in (i) consummating the 363 Transaction, (ii)
preserving the viability of the Debtors’ businesses as going concerns, and (iii) minimizing the
widespread and adverse economic consequences for the Debtors, their estates, their creditors,
employees, the automotive industry, and the national economy that would be threatened by
protracted proceedings in these chapter 11 cases.

K. The consideration provided by the Purchaser pursuant to the MPA (i) is
fair and reasonable, (ii) is the highest and best offer for the Purchased Assets, (iii) will provide a
greater recovery to the Debtors’ estates than would be provided by any other available
alternative, and (iv) constitutes reasonably equivalent value and fair consideration under the
Bankruptcy Code and under the laws of the United States, any state, territory, possession, or the

District of Columbia.
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L. The 363 Transaction must be approved and consummated as promptly as
practicable in order to preserve the viability of the business to which the Purchased Assets relate
as a going concern.

M. The MPA was not entered into and none of the Debtors, the Purchaser, or
the Purchasers’ present or contemplated owners have entered into the MPA or propose to
consummate the 363 Transaction for the purpose of hindering, delaying, or defrauding the
Debtors’ present or future creditors. None of the Debtors, the Purchaser, nor the Purchaser’s
present or contemplated owners is entering into the MPA or proposing to consummate the 363
Transaction fraudulently for the purpose of statutory and common law fraudulent conveyance
and fraudulent transfer claims whether under the Bankruptcy Code or under the laws of the
United States, any state, territory, or possession thereof, or the District of Columbia, or any other
applicable jurisdiction with laws substantially similar to any of the foregoing.

N. In light of the extensive prepetition negotiations culminating in the MPA,
the Purchaser’s commitment to consummate the 363 Transaction is clear without the need to
provide a good faith deposit.

0. Each Debtor (i) has full corporate power and authority to execute the MPA
and all other documents contemplated thereby, and the sale of the Purchased Assets has been
duly and validly authorized by all necessary corporate action of each of the Debtors, (ii) has all
of the corporate power and authority necessary to consummate the transactions contemplated by
the MPA, (iii) has taken all corporate action necessary to authorize and approve the MPA and the
consummation by the Debtors of the transactions contemplated thereby, and (iv) subject to entry
of this Order, needs no consents or approvals, other than those expressly provided for in the

MPA which may be waived by the Purchaser, to consummate such transactions.
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P. The consummation of the 363 Transaction outside of a plan of
reorganization pursuant to the MPA neither impermissibly restructures the rights of the Debtors’
creditors, allocates or distributes any of the sale proceeds, nor impermissibly dictates the terms of
a liquidating plan of reorganization for the Debtors. The 363 Transaction does not constitute a
sub rosa plan of reorganization. The 363 Transaction in no way dictates distribution of the
Debtors’ property to creditors and does not impinge upon any chapter 11 plan that may be
confirmed.

Q. The MPA and the 363 Transaction were negotiated, proposed, and entered
into by the Sellers and the Purchaser without collusion, in good faith, and from arm’s-length
bargaining positions. Neither the Sellers, the Purchaser, the U.S. Treasury, nor their respective
agents, officials, personnel, representatives, and advisors, has engaged in any conduct that would
cause or permit the MPA to be avoided under 11 U.S.C. § 363(n).

R. The Purchaser is a newly-formed Delaware corporation that, as of the date
of the Sale Hearing, is wholly-owned by the U.S. Treasury. The Purchaser is a good faith
purchaser under section 363(m) of the Bankruptcy Code and, as such, is entitled to all of the
protections afforded thereby.

S. Neither the Purchaser, the U.S. Treasury, nor their respective agents,
officials, personnel, representatives, or advisors is an “insider” of any of the Debtors, as that term
is defined in section 101(31) of the Bankruptcy Code.

T. Upon the Closing of the 363 Transaction, the Debtors will transfer to the
Purchaser substantially all of its assets. In exchange, the Purchaser will provide the Debtors with
(i) cancellation of billions of dollars in secured debt; (ii) assumption by the Purchaser of a
portion of the Debtors’ business obligations and liabilities that the Purchaser will satisfy; and (iii)

no less than 10% of the Common Stock of the Purchaser as of the Closing (100% of which the
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Debtors’ retained financial advisor values at between $38 billion and $48 billion) and warrants to
purchase an additional 15% of the Common Stock of the Purchaser as of the Closing, the
combination of which the Debtors’ retained financial advisor values at between $7.4 billion and
$9.8 billion (which amount, for the avoidance of doubt, does not include any amount for the
Adjustment Shares).

u. The Purchaser, not the Debtors, has determined its ownership composition
and capital structure. The Purchaser will assign ownership interests to certain parties based on
the Purchaser’s belief that the transfer is necessary to conduct its business going forward, that the
transfer is to attain goodwill and consumer confidence for the Purchaser and to increase the
Purchaser’s sales after completion of the 363 Transaction. The assignment by the Purchaser of
ownership interests is neither a distribution of estate assets, discrimination by the Debtors on
account of prepetition claims, nor the assignment of proceeds from the sale of the Debtors’
assets. The assignment of equity to the New VEBA (as defined in the UAW Retiree Settlement
Agreement) and 7176384 Canada Inc. is the product of separately negotiated arm’s-length
agreements between the Purchaser and its equity holders and their respective representatives and
advisors. Likewise, the value that the Debtors will receive on consummation of the 363
Transaction is the product of arm’s-length negotiations between the Debtors, the Purchaser, the
U.S. Treasury, and their respective representatives and advisors.

V. The U.S. Treasury and Export Development Canada (“EDC”), on behalf
of the Governments of Canada and Ontario, have extended credit to, and acquired a security
interest in, the assets of the Debtors as set forth in the DIP Facility and as authorized by the
interim and final orders approving the DIP Facility (Docket Nos. 292 and 2529, respectively).
Before entering into the DIP Facility and the Loan and Security Agreement, dated as of

December 31, 2008 (the “Existing UST Loan Agreement”), the Secretary of the Treasury, in
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consultation with the Chairman of the Board of Governors of the Federal Reserve System and as
communicated to the appropriate committees of Congress, found that the extension of credit to
the Debtors is “necessary to promote financial market stability,” and is a valid use of funds
pursuant to the statutory authority granted to the Secretary of the Treasury under the Emergency
Economic Stabilization Act of 2008, 12 U.S.C. 8§ 5201 et seq. (“EESA”). The U.S. Treasury’s
extension of credit to, and resulting security interest in, the Debtors, as set forth in the DIP
Facility and the Existing UST Loan Agreement and as authorized in the interim and final orders
approving the DIP Facility, is a valid use of funds pursuant to EESA.

W. The DIP Facility and the Existing UST Loan Agreement are loans and
shall not be recharacterized. The Court has already approved the DIP Facility. The Existing
UST Loan Agreement bears the undisputed hallmarks of a loan, not an equity investment.
Among other things:

Q) The U.S. Treasury structured its prepetition transactions with GM
as (a) a loan, made pursuant to and governed by the Existing UST Loan Agreement, in
addition to (b) a separate, and separately documented, equity component in the form of
warrants;

(i)  The Existing UST Loan Agreement has customary terms and
covenants of a loan rather than an equity investment. For example, the Existing UST
Loan Agreement contains provisions for repayment and pre-payment, and provides for
remedies in the event of a default;

(iii)  The Existing UST Loan Agreement is secured by first liens
(subject to certain permitted encumbrances) on GM’s and the guarantors’ equity interests
in most of their domestic subsidiaries and certain of their foreign subsidiaries (limited in
most cases to 65% of the equity interests of the pledged foreign subsidiaries), intellectual
property, domestic real estate (other than manufacturing plants or facilities) inventory
that was not pledged to other lenders, and cash and cash equivalents in the United States;

(iv)  The U.S. Treasury also received junior liens on certain additional
collateral, and thus, its claim for recovery on such collateral under the Existing UST Loan

Agreement is, in part, junior to the claims of other creditors;

(v) the Existing UST Loan Agreement requires the grant of security by
its terms, as well as by separate collateral documents, including: (a) a guaranty and
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security agreement, (b) an equity pledge agreement, (c) mortgages and deeds of trust, and
(d) an intellectual property pledge agreement;

(vi)  Loans under the Existing UST Loan Agreement are interest-
bearing with a rate of 3.00% over the 3-month LIBOR with a LIBOR floor of 2.00%.
The Default Rate on this loan is 5.00% above the non-default rate.

(vii)  The U.S. Treasury always treated the loans under the Existing UST
Loan Agreement as debt, and advances to GM under the Existing Loan Agreement were
conditioned upon GM’s demonstration to the United States Government of a viable plan
to regain competitiveness and repay the loans.

(viii) The U.S. Treasury has acted as a prudent lender seeking to protect
its investment and thus expressly conditioned its financial commitment upon GM’s
meaningful progress toward long-term viability.

Other secured creditors of the Debtors also clearly recognized the loans under the Existing UST
Loan Agreement as debt by entering into intercreditor agreements with the U.S. Treasury in
order to set forth the secured lenders’ respective prepetition priority.

X. This Court has previously authorized the Purchaser to credit bid the
amounts owed under both the DIP Facility and the Existing UST Loan Agreement and held the
Purchaser’s credit bid to be, for all purposes, a “Qualified Bid” under the Sale Procedures Order.

Y. The Debtors, the Purchaser, and the UAW, as the exclusive collective
bargaining representative of the Debtors” UAW-represented employees and the authorized
representative of the persons in the Class and the Covered Group (as described in the UAW
Retiree Settlement Agreement) (the “UAW-Represented Retirees”) under section 1114(c) of
the Bankruptcy Code, engaged in good faith negotiations in conjunction with the 363
Transaction regarding the funding of “retiree benefits” within the meaning of section 1114(a) of
the Bankruptcy Code and related matters. Conditioned upon the consummation of the 363
Transaction and the approval of the Bankruptcy Court granted in this Order, the Purchaser and
the UAW will enter into that certain Retiree Settlement Agreement, dated as of the Closing Date

(the “UAW Retiree Settlement Agreement”), which is Exhibit D to the MPA, which resolves
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issues with respect to the provision of certain retiree benefits to UAW-Represented Retirees as
described in the UAW Retiree Settlement Agreement. As set forth in the UAW Retiree
Settlement Agreement, the Purchaser has agreed to make contributions of cash, stock, and
warrants of the Purchaser to the New VEBA (as defined in the UAW Retiree Settlement
Agreement), which will have the obligation to fund certain health and welfare benefits for the
UAW-Represented Retirees. The New VEBA will also be funded by the transfer of assets from
the Existing External VEBA and the assets in the UAW Related Account of the Existing Internal
VEBA (each as defined in the UAW Retiree Settlement Agreement). GM and the UAW, as the
authorized representative of the UAW-Represented Retirees, as well as the representatives for
the class of plaintiffs in a certain class action against GM (the “Class Representatives™),
through class counsel, Stemper, Feinstein, Doyle and Payne LLC (“Class Counsel”), negotiated
in good faith the UAW Claims Agreement, which requires the UAW and the Class
Representatives to take actions to effectuate the withdrawal of certain claims against the Debtors,
among others, relating to retiree benefits in the event the 363 Transaction is consummated and
the Bankruptcy Court approves, and the Purchaser becomes fully bound by, the UAW Retiree
Settlement Agreement, subject to reinstatement of such claims to the extent of any adverse
impact to the rights or benefits of UAW-Represented Retirees under the UAW Retiree
Settlement Agreement resulting from any reversal or modification of the 363 Transaction, the
UAW Retiree Settlement Agreement, or the approval of the Bankruptcy Court thereof, the
foregoing as subject to the terms of, and as set forth in, the UAW Claims Agreement.

Z. Effective as of the Closing of the 363 Transaction, the Debtors will
assume and assign to the Purchaser the UAW Collective Bargaining Agreement and all liabilities
thereunder. The Debtors, the Purchaser, the UAW and Class Representatives intend that their

actions in connection with the UAW Retiree Settlement Agreement and related undertakings
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incorporate the compromise of certain claims and rights and shall be deemed to satisfy the
requirements of 29 U.S.C. § 186(c)(2).

AA. The transfer of the Purchased Assets to the Purchaser will be a legal, valid,
and effective transfer of the Purchased Assets and, except for the Assumed Liabilities, will vest
the Purchaser with all right, title, and interest of the Sellers to the Purchased Assets free and clear
of liens, claims, encumbrances, and other interests (other than Permitted Encumbrances),
including rights or claims (for purposes of this Order, the term “claim” shall have the meaning
ascribed to such term in section 101(5) of the Bankruptcy Code) based on any successor or
transferee liability, including, but not limited to (i) those that purport to give to any party a right
or option to effect any forfeiture, modification, right of first refusal, or termination of the Sellers’
or the Purchaser’s interest in the Purchased Assets, or any similar rights and (ii) (a) those arising
under all mortgages, deeds of trust, security interests, conditional sale or other title retention
agreements, pledges, liens, judgments, demands, encumbrances, rights of first refusal or charges
of any kind or nature, if any, including, but not limited to, any restriction on the use, voting,
transfer, receipt of income, or other exercise of any attributes of ownership and (b) all claims
arising in any way in connection with any agreements, acts, or failures to act, of any of the
Sellers or any of the Sellers’ predecessors or affiliates, whether known or unknown, contingent
or otherwise, whether arising prior to or subsequent to the commencement of these chapter 11
cases, and whether imposed by agreement, understanding, law, equity or otherwise, including,
but not limited to, claims otherwise arising under doctrines of successor or transferee liability.

BB. The Sellers may sell the Purchased Assets free and clear of all liens,
claims, encumbrances, and other interests of any kind or nature whatsoever (other than Permitted
Encumbrances), including rights or claims based on any successor or transferee liability,

because, in each case, one or more of the standards set forth in section 363(f)(1)-(5) of the
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Bankruptcy Code has been satisfied. Those (i) holders of liens, claims, encumbrances, and other
interests, including rights or claims based on any successor or transferee liability, and (ii) non-
Debtor parties to the Assumable Executory Contracts who did not object, or who withdrew their
Objections, to the 363 Transaction or the Motion are deemed to have consented pursuant to
section 363(f)(2) of the Bankruptcy Code. Those (i) holders of liens, claims, and encumbrances,
and (ii) non-Debtor parties to the Assumable Executory Contracts who did object, fall within one
or more of the other subsections of section 363(f) of the Bankruptcy Code and, to the extent they
have valid and enforceable liens or encumbrances, are adequately protected by having such liens
or encumbrances, if any, attach to the proceeds of the 363 Transaction ultimately attributable to
the property against or in which they assert a lien or encumbrance. To the extent liens or
encumbrances secure liabilities that are Assumed Liabilities under this Order and the MPA, no
such liens or encumbrances shall attach to the proceeds of the 363 Transaction.

CC. Under the MPA, GM is transferring all of its right, title, and interest in the
Memphis, TN SPO Warehouse and the White Marsh, MD Allison Transmission Plant (the “TPC
Property”) to the Purchaser pursuant to section 363(f) of the Bankruptcy Code free and clear of
all liens (including, without limitation, the TPC Liens (as hereinafter defined)), claims, interests,
and encumbrances (other than Permitted Encumbrances). For purposes of this Order, “TPC
Liens” shall mean and refer to any liens on the TPC Property granted or extended pursuant to the
TPC Participation Agreement and any claims relating to that certain Second Amended and
Restated Participation Agreement and Amendment of Other Operative Documents (the “TPC
Participation Agreement”), dated as of June 30, 2004, among GM, as Lessee, Wilmington
Trust Company, a Delaware corporation, not in its individual capacity except as expressly stated
herein but solely as Owner Trustee (the “TPC Trustee”) under GM Facilities Trust No. 1999-1

(the “TPC Trust”), as Lessor, GM, as Certificate Holder, Hannover Funding Company LLC, as
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CP Lender, Wells Fargo Bank Northwest, N.A., as Agent, Norddeutsche Landesbank
Girozentrale (New York Branch), as Administrator, and Deutsche Bank, AG, New York Branch,
HSBC Bank USA, ABN AMRO Bank N.V., Royal Bank of Canada, Bank of America, N.A.,
Citicorp USA, Inc., Merrill Lynch Bank USA, Morgan Stanley Bank, collectively, as Purchasers
(collectively, with CP Lender, Agent and Administrator, the “TPC Lenders”), together with the
Operative Documents (as defined in the TPC Participation Agreements (the “TPC Operative
Documents”).

DD. The Purchaser would not have entered into the MPA and would not
consummate the 363 Transaction (i) if the sale of the Purchased Assets was not free and clear of
all liens, claims, encumbrances, and other interests (other than Permitted Encumbrances),
including rights or claims based on any successor or transferee liability or (ii) if the Purchaser
would, or in the future could, be liable for any such liens, claims, encumbrances, and other
interests, including rights or claims based on any successor or transferee liability (collectively,
the “Retained Liabilities™), other than, in each case, the Assumed Liabilities. The Purchaser
will not consummate the 363 Transaction unless this Court expressly orders that none of the
Purchaser, its affiliates, their present or contemplated members or shareholders (other than the
Debtors as the holder of equity in the Purchaser), or the Purchased Assets will have any liability
whatsoever with respect to, or be required to satisfy in any manner, whether at law or equity, or
by payment, setoff, or otherwise, directly or indirectly, any liens, claims, encumbrances, and
other interests, including rights or claims based on any successor or transferee liability or
Retained Liabilities, other than as expressly provided herein or in agreements made by the
Debtors and/or the Purchaser on the record at the Sale Hearing or in the MPA.

EE.  The Debtors have demonstrated that it is an exercise of their sound

business judgment to assume and assign the Purchased Contracts to the Purchaser in connection
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with the consummation of the 363 Transaction, and the assumption and assignment of the

Purchased Contracts is in the best interests of the Debtors, their estates and creditors, and other

parties in interest. The Purchased Contracts being assigned to, and the liabilities being assumed

by, the Purchaser are an integral part of the Purchased Assets being purchased by the Purchaser,

and, accordingly, such assumption and assignment of the Purchased Contracts and liabilities are

reasonable, enhance the value of the Debtors’ estates, and do not constitute unfair discrimination.

FF.

For the avoidance of doubt, and notwithstanding anything else in this

Order to the contrary:

The Debtors are neither assuming nor assigning to the Purchaser the
agreement to provide certain retiree medical benefits specified in (i) the
Memorandum of Understanding Post-Retirement Medical Care, dated
September 26, 2007, between the Company and the UAW, and (ii) the
Settlement Agreement, dated February 21, 2008, between the Company and
the UAW (together, the “VEBA Settlement Agreement”);

at the Closing, and in accordance with the MPA, the UAW Collective
Bargaining Agreement, and all liabilities thereunder, shall be assumed by the
Debtors and assigned to the Purchaser pursuant to section 365 of the
Bankruptcy Code. Assumption and assignment of the UAW Collective
Bargaining Agreement is integral to the 363 Transaction and the MPA, are in
the best interests of the Debtors and their estates, creditors, employees, and
retirees, and represent the exercise of the Debtors’ sound business judgment,
enhances the value of the Debtors’ estates, and does not constitute unfair
discrimination;

the UAW, as the exclusive collective bargaining representative of employees
of the Purchaser and the “authorized representative” of the UAW-Represented
Retirees under section 1114(c) of the Bankruptcy Code, GM, and the
Purchaser engaged in good faith negotiations in conjunction with the 363
Transaction regarding the funding of retiree health benefits within the
meaning of section 1114(a) of the Bankruptcy Code. Conditioned upon the
consummation of the 363 Transaction, the UAW and the Purchaser have
entered into the UAW Retiree Settlement Agreement, which, among other
things, provides for the financing by the Purchaser of modified retiree health
care obligations for the Class and Covered Group (as defined in the UAW
Retiree Settlement Agreement) through contributions by the Purchaser (as
referenced in paragraph Y herein). The New VEBA will also be funded by
the transfer of the UAW Related Account from the Existing Internal VEBA
and the assets of the Existing External VEBA to the New VEBA (each as
defined in the UAW Retiree Settlement Agreement). The Debtors, the
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Purchaser, and the UAW specifically intend that their actions in connection
with the UAW Retiree Settlement Agreement and related undertakings
incorporate the compromise of certain claims and rights and shall be deemed
to satisfy the requirements of 29 U.S.C. § 186(c)(2);

o the Debtors’ sponsorship of the Existing Internal VEBA (as defined in the

UAW Retiree Settlement Agreement) shall be transferred to the Purchaser
under the MPA.

GG. The Debtors have (i) cured and/or provided adequate assurance of cure
(through the Purchaser) of any default existing prior to the date hereof under any of the
Purchased Contracts that have been designated by the Purchaser for assumption and assignment
under the MPA, within the meaning of section 365(b)(1)(A) of the Bankruptcy Code, and (ii)
provided compensation or adequate assurance of compensation through the Purchaser to any
party for any actual pecuniary loss to such party resulting from a default prior to the date hereof
under any of the Purchased Contracts, within the meaning of section 365(b)(1)(B) of the
Bankruptcy Code, and the Purchaser has provided adequate assurance of future performance
under the Purchased Contracts, within the meaning of section 365(b)(1)(C) of the Bankruptcy
Code. The Modified Assumption and Assignment Procedures are fair, appropriate, and effective
and, upon the payment by the Purchaser of all Cure Amounts (as hereinafter defined) and
approval of the assumption and assignment for a particular Purchased Contract thereunder, the
Debtors shall be forever released from any and all liability under the Purchased Contracts.

HH.  The Debtors are the sole and lawful owners of the Purchased Assets, and
no other person has any ownership right, title, or interest therein. The Debtors’ non-Debtor
Affiliates have acknowledged and agreed to the 363 Transaction and, as required by, and in
accordance with, the MPA and the Transition Services Agreement, transferred any legal,
equitable, or beneficial right, title, or interest they may have in or to the Purchased Assets to the

Purchaser.
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Il. The Debtors currently maintain certain privacy policies that govern the use
of “personally identifiable information” (as defined in section 101(41A) of the Bankruptcy Code)
in conducting their business operations. The 363 Transaction may contemplate the transfer of
certain personally identifiable information to the Purchaser in a manner that may not be
consistent with certain aspects of their existing privacy policies. Accordingly, on June 2, 2009,
the Court directed the U.S. Trustee to promptly appoint a consumer privacy ombudsman in
accordance with section 332 of the Bankruptcy Code, and such ombudsman was appointed on
June 10, 2009. The Privacy Ombudsman is a disinterested person as required by section 332(a)
of the Bankruptcy Code. The Privacy Ombudsman filed his report with the Court on July 1,
2009 (Docket No. 2873) (the “Ombudsman Report”) and presented his report at the Sale
Hearing, and the Ombudsman Report has been reviewed and considered by the Court. The Court
has given due consideration to the facts, including the exigent circumstances surrounding the
conditions of the sale of personally identifiable information in connection with the 363
Transaction. No showing has been made that the sale of personally identifiable information in
connection with the 363 Transaction in accordance with the provisions of this Order violates
applicable nonbankruptcy law, and the Court concludes that such sale is appropriate in
conjunction with the 363 Transaction.

JJ. Pursuant to Section 6.7(a) of the MPA, GM offered Wind-Down

Agreements and Deferred Termination Agreements (collectively, the “Deferred Termination

Agreements”) in forms prescribed by the MPA to franchised motor vehicle dealers, including
dealers authorized to sell and service vehicles marketed under the Pontiac brand (which is being
discontinued), dealers authorized to sell and service vehicles marketed under the Hummer,
Saturn and Saab brands (which may or may not be discontinued depending on whether the

brands are sold to third parties) and dealers authorized to sell and service vehicles marketed
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under brands which will be continued by the Purchaser. The Deferred Termination Agreements
were offered as an alternative to rejection of the existing Dealer Sales and Service Agreements of
these dealers pursuant to section 365 of the Bankruptcy Code and provide substantial additional
benefits to dealers which enter into such agreements. Approximately 99% of the dealers offered
Deferred Termination Agreements accepted and executed those agreements and did so for good
and sufficient consideration.

KK. Pursuant to Section 6.7(b) of the MPA, GM offered Participation
Agreements in the form prescribed by the MPA to dealers identified as candidates for a long
term relationship with the Purchaser. The Participation Agreements provide substantial benefits
to accepting dealers, as they grant the opportunity for such dealers to enter into a potentially
valuable relationship with the Purchaser as a component of a reduced and more efficient dealer
network. Approximately 99% of the dealers offered Participation Agreements accepted and
executed those agreements.

LL.  This Order constitutes approval of the UAW Retiree Settlement
Agreement and the compromise and settlement embodied therein.

MM. This Order constitutes a final order within the meaning of 28 U.S.C. §

B { Deleted: Notwithstanding

158(a). Consistent with Bankruptcy Rules 6004(h) and 6006(d), the Court expressly finds that .-~

there is no just reason for delay in the implementation of this Order to the full extent to which

those rules provide, but that its Order should not become effective instantaneously. Thus the

Court will shorten, but not wholly eliminate, the periods set forth in Fed.R.Bankr.P. 6004(h) and

P { Deleted: herein

Paragraph 70 below.

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND

DECREED THAT:
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General Provisions

1. The Motion is granted as provided herein, and entry into and performance
under, and in respect of, the MPA and the 363 Transaction is approved.

2. All Objections to the Motion or the relief requested therein that have not
been withdrawn, waived, settled, or resolved, and all reservation of rights included in such
Obijections, are overruled on the merits other than a continuing Objection (each a “Limited
Contract Objection”) that does not contest or challenge the merits of the 363 Transaction and
that is limited to (a) contesting a particular Cure Amount(s) (a “Cure Objection”), (b)
determining whether a particular Assumable Executory Contract is an executory contract that
may be assumed and/or assigned under section 365 of the Bankruptcy Code, and/or (c)
challenging, as to a particular Assumable Executory Contract, whether the Debtors have
assumed, or are attempting to assume, such contract in its entirety or whether the Debtors are
seeking to assume only part of such contract. A Limited Contract Objection shall include, until
resolved, a dispute regarding any Cure Amount that is subject to resolution by the Bankruptcy
Court, or pursuant to the dispute resolution procedures established by the Sale Procedures Order
or pursuant to agreement of the parties, including agreements under which an objection to the
Cure Amount was withdrawn in connection with a reservation of rights under such dispute
resolution procedures. Limited Contract Objections shall not constitute objections to the 363
Transaction, and to the extent such Limited Contract Objections remain continuing objections to

be resolved before the Court, the hearing to consider each such Limited Contract Objection shall

B { Deleted: July __

be adjourned toAugust 3, 2009 at 9:00a.m. (the “Limited Contract Objection Hearing™). e {Deteted: _:__

Within two (2) business days of the entry of this Order, the Debtors shall serve upon each of the
counterparties to the remaining Limited Contract Objections a notice of the Limited Contract

Objection Hearing. The Debtors or any party that withdraws, or has withdrawn, a Limited
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Contract Objection without prejudice shall have the right, unless it has agreed otherwise, to
schedule the hearing to consider a Limited Contract Objection on not less than fifteen (15) days
notice to the Debtors, the counterparties to the subject Assumable Executory Contracts, the
Purchaser, and the Creditors’ Committee, or within such other time as otherwise may be agreed
by the parties.

Approval of the MPA

3. The MPA, all transactions contemplated thereby, and all the terms and
conditions thereof (subject to any modifications contained herein) are approved. If there is any
conflict between the MPA, the Sale Procedures Order, and this Order, this Order shall govern.

4, Pursuant to sections 105, 363, and 365 of the Bankruptcy Code, the
Debtors are authorized to perform their obligations under, and comply with the terms of, the
MPA and consummate the 363 Transaction pursuant to, and in accordance with, the terms and
provisions of the MPA and this Order.

5. The Debtors are authorized and directed to execute and deliver, and
empowered to perform under, consummate, and implement, the MPA, together with all
additional instruments and documents that the Sellers or the Purchaser deem necessary or
appropriate to implement the MPA and effectuate the 363 Transaction, and to take all further
actions as may reasonably be required by the Purchaser for the purpose of assigning, transferring,
granting, conveying, and conferring to the Purchaser or reducing to possession the Purchased
Assets or as may be necessary or appropriate to the performance of the obligations as
contemplated by the MPA.

6. This Order and the MPA shall be binding in all respects upon the Debtors,
their affiliates, all known and unknown creditors of, and holders of equity security interests in,

any Debtor, including any holders of liens, claims, encumbrances, or other interests, including
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rights or claims based on any successor or transferee liability, all non-Debtor parties to the
Assumable Executory Contracts, all successors and assigns of the Purchaser, each Seller and
their Affiliates and subsidiaries, the Purchased Assets, all interested parties, their successors and
assigns, and any trustees appointed in the Debtors’ chapter 11 cases or upon a conversion of any
of such cases to cases under chapter 7 of the Bankruptcy Code and shall not be subject to
rejection. Nothing contained in any chapter 11 plan confirmed in any of the Debtors’ chapter 11
cases or the order confirming any such chapter 11 plan shall conflict with or derogate from the
provisions of the MPA or this Order.

Transfer of Purchased Assets Free and Clear

7. Except for the Assumed Liabilities, pursuant to sections 105(a) and 363(f)
of the Bankruptcy Code, the Purchased Assets shall be transferred to the Purchaser in accordance
with the MPA, and, upon the Closing, shall be free and clear of all liens, claims, encumbrances,
and other interests of any kind or nature whatsoever (other than Permitted Encumbrances),
including rights or claims based on any successor or transferee liability, and all such liens,
claims, encumbrances, and other interests, including rights or claims based on any successor or
transferee liability, shall attach to the net proceeds of the 363 Transaction in the order of their
priority, with the same validity, force, and effect that they now have as against the Purchased
Assets, subject to any claims and defenses a Seller or any other party in interest may possess
with respect thereto.

8. Except as expressly permitted or otherwise specifically provided by the
MPA or this Order, all persons and entities, including, but not limited to, all debt security
holders, equity security holders, governmental, tax, and regulatory authorities, lenders, trade
creditors, dealers, employees, litigation claimants, and other creditors, holding liens, claims,

encumbrances, and other interests of any kind or nature whatsoever, including rights or claims
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based on any successor or transferee liability, against or in a Seller or the Purchased Assets
(whether legal or equitable, secured or unsecured, matured or unmatured, contingent or
noncontingent, senior or subordinated), arising under or out of, in connection with, or in any way
relating to, the Sellers, the Purchased Assets, the operation of the Purchased Assets prior to the
Closing, or the 363 Transaction, are forever barred, estopped, and permanently enjoined (with

respect to future claims or demands based on exposure to asbestos, to the fullest extent

constitutionally permissible) from asserting against the Purchaser, its successors or assigns, its

property, or the Purchased Assets, such persons’ or entities’ liens, claims, encumbrances, and
other interests, including rights or claims based on any successor or transferee liability.

9. This Order (a) shall be effective as a determination that, as of the Closing,
(i) no claims other than Assumed Liabilities, will be assertable against the Purchaser, its
affiliates, their present or contemplated members or shareholders, successors, or assigns, or any
of their respective assets (including the Purchased Assets); (ii) the Purchased Assets shall have
been transferred to the Purchaser free and clear of all claims (other than Permitted
Encumbrances); and (iii) the conveyances described herein have been effected; and (b) is and
shall be binding upon and govern the acts of all entities, including, without limitation, all filing
agents, filing officers, title agents, title companies, recorders of mortgages, recorders of deeds,
registrars of deeds, registrars of patents, trademarks, or other intellectual property, administrative
agencies, governmental departments, secretaries of state, federal and local officials, and all other
persons and entities who may be required by operation of law, the duties of their office, or
contract, to accept, file, register, or otherwise record or release any documents or instruments, or
who may be required to report or insure any title or state of title in or to any lease; and each of

the foregoing persons and entities is directed to accept for filing any and all of the documents
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and instruments necessary and appropriate to consummate the transactions contemplated by the
MPA.

10.  The transfer of the Purchased Assets to the Purchaser pursuant to the MPA
constitutes a legal, valid, and effective transfer of the Purchased Assets and shall vest the
Purchaser with all right, title, and interest of the Sellers in and to the Purchased Assets free and
clear of all liens, claims, encumbrances, and other interests of any kind or nature whatsoever
(other than Permitted Encumbrances), including rights or claims based on any successor or
transferee liability, other than the Assumed Liabilities.

11.  On the Closing of the 363 Transaction, each of the Sellers’ creditors and
any other holder of a lien, claim, encumbrance, or other interest, is authorized and directed to
execute such documents and take all other actions as may be necessary to release its lien, claim,
encumbrance (other than Permitted Encumbrances), or other interest in the Purchased Assets, if
any, as such lien, claim, encumbrance, or other interest may have been recorded or may
otherwise exist.

12. If any person or entity that has filed financing statements, mortgages,
mechanic’s liens, lis pendens, or other documents or agreements evidencing a lien, claim,
encumbrance, or other interest in the Sellers or the Purchased Assets (other than Permitted
Encumbrances) shall not have delivered to the Sellers prior to the Closing, in proper form for
filing and executed by the appropriate parties, termination statements, instruments of satisfaction,
releases of all liens, claims, encumbrances, or other interests, which the person or entity has with
respect to the Sellers or the Purchased Assets or otherwise, then (a) the Sellers are authorized and
directed to execute and file such statements, instruments, releases, and other documents on
behalf of the person or entity with respect to the Sellers or the Purchased Assets, and (b) the

Purchaser is authorized to file, register, or otherwise record a certified copy of this Order, which
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shall constitute conclusive evidence of the release of all liens, claims, encumbrances, and other
interests of any kind or nature whatsoever in the Sellers or the Purchased Assets.

13.  All persons or entities in possession of any of the Purchased Assets are
directed to surrender possession of such Purchased Assets to the Purchaser or its respective
designees at the time of Closing of the 363 Transaction.

14.  Following the Closing of the 363 Transaction, no holder of any lien,
claim, encumbrance, or other interest (other than Permitted Encumbrances) shall interfere with
the Purchaser’s title to, or use and enjoyment of, the Purchased Assets based on, or related to,
any such lien, claim, encumbrance, or other interest, or based on any actions the Debtors may
take in their chapter 11 cases.

15.  All persons and entities are prohibited and enjoined from taking any action
to adversely affect or interfere with the ability of the Debtors to transfer the Purchased Assets to
the Purchaser in accordance with the MPA and this Order; provided, however, that the foregoing
restriction shall not prevent any person or entity from appealing this Order or opposing any
appeal of this Order.

16.  To the extent provided by section 525 of the Bankruptcy Code, no
governmental unit may deny, revoke, suspend, or refuse to renew any permit, license, or similar
grant relating to the operation of the Purchased Assets sold, transferred, or conveyed to the
Purchaser on account of the filing or pendency of these chapter 11 cases or the consummation of
the 363 Transaction contemplated by the MPA.

17. From and after the Closing, the Purchaser shall comply with the
certification, reporting, and recall requirements of the National Traffic and Motor Vehicle Safety
Act, as amended and recodified, including by the Transportation Recall Enhancement,

Accountability and Documentation Act, the Clean Air Act, the California Health and Safety
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Code, and similar Laws, in each case, to the extent applicable in respect of motor vehicles,
vehicles, motor vehicle equipment, and vehicle parts manufactured or distributed by the Sellers
prior to the Closing.

18. Notwithstanding anything to the contrary in this Order or the MPA, (a)
any Purchased Asset that is subject to any mechanic’s, materialman’s, laborer’s, workmen’s,
repairman’s, carrier’s liens and other similar Encumbrances arising by operation of law or statute
in the Ordinary Course of Business for amounts that are not delinquent or that are being
contested in good faith by appropriate proceedings, or any lien for Taxes, the validity or amount
of which is being contested in good faith by appropriate proceedings, and statutory liens for
current Taxes not yet due, payable, or delinquent (or which may be paid without interest or
penalties) shall continue to be subject to such lien after the Closing Date if and to the extent that
such lien (i) is valid, perfected and enforceable as of the Commencement Date (or becomes
valid, perfected and enforceable after the Commencement Date as permitted by section 546(b) or
362(b)(18) of the Bankruptcy Code), (ii) could not be avoided by any Debtor under sections 544
to 549, inclusive, of the Bankruptcy Code or otherwise, were the Closing not to occur; and (iii)
the Purchased Asset subject to such lien could not be sold free and clear of such lien under
applicable non-bankruptcy law, and (b) any Liability as of the Closing Date that is secured by a
lien described in clause (a) above (such lien, a “Continuing Lien”) that is not otherwise an
Assumed Liability shall constitute an Assumed Liability with respect to which there shall be no
recourse to the Purchaser or any property of the Purchaser other than recourse to the property
subject to such Continuing Lien. The Purchased Assets are sold free and clear of any reclamation
rights, provided, however, that nothing, in this Order or the MPA shall in any way impair the
right of any claimant against the Debtors with respect to any alleged reclamation right to the

extent such reclamation right is not subject to the prior rights of a holder of a security interest in
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the goods or proceeds with respect to which such reclamation right is alleged, or impair the
ability of a claimant to seek adequate protection against the Debtors with respect to any such
alleged reclamation right. Further, nothing in this Order or the MPA shall prejudice any rights,
defenses, objections or counterclaims that the Debtors, the Purchaser, the U.S. Treasury, EDC,
the Creditors’ Committee or any other party in interest may have with respect to the validity or
priority of such asserted liens or rights, or with respect to any claim for adequate protection.

Approval of the UAW Retiree Settlement Agreement

19.  The UAW Retiree Settlement Agreement, the transactions contemplated
therein, and the terms and conditions thereof, are fair, reasonable, and in the best interests of the
retirees, and are approved. The Debtors, the Purchaser, and the UAW are authorized and
directed to perform their obligations under, or in connection with, the implementation of the
UAW Retiree Settlement Agreement and to comply with the terms of the UAW Retiree
Settlement Agreement, including the obligation of the Purchaser to reimburse the UAW for
certain expenses relating to the 363 Transaction and the transition to the New VEBA
arrangements. The amendments to the Trust Agreement (as defined in the UAW Retiree
Settlement Agreement) set forth on Exhibit E to the UAW Retiree Settlement Agreement, are
approved, and the Trust Agreement is reformed accordingly.

20. In accordance with the terms of the UAW Retiree Settlement Agreement,
() as of the Closing, there shall be no requirement to amend the Pension Plan as set forth in
section 15 of the Henry Il Settlement (as such terms are defined in the UAW Retiree Settlement
Agreement); (11) on the later of December 31, 2009, or the Closing of the 363 Transaction (the
“Implementation Date”), (i) the committee and the trustees of the Existing External VEBA (as
defined in the UAW Retiree Settlement Agreement) are directed to transfer to the New VEBA all

assets and liabilities of the Existing External VEBA and to terminate the Existing External
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VEBA within fifteen (15) days thereafter, as provided under Section 12.C of the UAW Retiree
Settlement Agreement, (ii) the trustee of the Existing Internal VEBA is directed to transfer to the
New VEBA the UAW Related Account’s share of assets in the Existing Internal VEBA within
ten (10) business days thereafter as provided in Section 12.B of the UAW Retiree Settlement
Agreement, and, upon the completion of such transfer, the Existing Internal VEBA shall be
deemed to be amended to terminate participation and coverage regarding Retiree Medical
Benefits for the Class and the Covered Group, effective as of the Implementation Date (each as
defined in the UAW Retiree Settlement Agreement); and (I11) all obligations of the Purchaser
and the Sellers to provide Retiree Medical Benefits to members of the Class and Covered Group
shall be governed by the UAW Retiree Settlement Agreement, and, in accordance with section
5.D of the UAW Retiree Settlement Agreement, all provisions of the Purchaser’s Plan relating to
Retiree Medical Benefits for the Class and/or the Covered Group shall terminate as of the
Implementation Date or otherwise be amended so as to be consistent with the UAW Retiree
Settlement Agreement (as each term is defined in the UAW Retiree Settlement Agreement), and
the Purchaser shall not thereafter have any such obligations as set forth in Section 5.D of the
UAW Retiree Settlement Agreement.

Approval of GM’s Assumption of the UAW Claims Agreement

21, Pursuant to section 365 of the Bankruptcy Code, GM’s assumption of the
UAW Claims Agreement is approved, and GM, the UAW, and the Class Representatives are
authorized and directed to perform their obligations under, or in connection with, the
implementation of the UAW Claims Agreement and comply with the terms of the UAW Claims

Agreement.
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Assumption and Assignment to the Purchaser of Assumable Executory Contracts

22, Pursuant to sections 105(a), 363, and 365 of the Bankruptcy Code and
subject to and conditioned upon (a) the Closing of the 363 Transaction, (b) the occurrence of the
Assumption Effective Date, and (c) the resolution of any relevant Limited Contract Objections,
other than a Cure Objection, by order of this Court overruling such objection or upon agreement
of the parties, the Debtors’ assumption and assignment to the Purchaser of each Assumable
Executory Contract (including, without limitation, for purposes of this paragraph 22) the UAW
Collective Bargaining Agreement) is approved, and the requirements of section 365(b)(1) of the
Bankruptcy Code with respect thereto are deemed satisfied.

23.  The Debtors are authorized and directed in accordance with sections
105(a) and 365 of the Bankruptcy Code to (i) assume and assign to the Purchaser, effective as of
the Assumption Effective Date, as provided by, and in accordance with, the Sale Procedures
Order, the Modified Assumption and Assignment Procedures, and the MPA, those Assumable
Executory Contracts that have been designated by the Purchaser for assumption pursuant to
sections 6.6 and 6.31 of the MPA and that are not subject to a Limited Contract Objection other
than a Cure Objection, free and clear of all liens, claims, encumbrances, or other interests of any
kind or nature whatsoever (other than Permitted Encumbrances), including rights or claims based
on any successor or transferee liability, other than the Assumed Liabilities, and (ii) execute and
deliver to the Purchaser such documents or other instruments as the Purchaser reasonably deems
may be necessary to assign and transfer such Assumable Executory Contracts and Assumed
Liabilities to the Purchaser. The Purchaser shall Promptly Pay (as defined below) the following
(the “Cure Amount™): (a) all amounts due under such Assumable Executory Contract as of the
Commencement Date as reflected on the website established by the Debtors (the “Contract

Website™), which is referenced and is accessible as set forth in the Assumption and Assignment
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Notice or as otherwise agreed to in writing by an authorized officer of the parties (for this
purpose only, Susanna Webber shall be deemed an authorized officer of the Debtors) (the
“Prepetition Cure Amount”), less amounts, if any, paid after the Commencement Date on
account of the Prepetition Cure Amount (such net amount, the “Net Prepetition Cure
Amount”), plus (b) any such amount past due and owing as of the Assumption Effective Date, as
required under the Modified Assumption and Assignment Procedures, exclusive of the Net
Prepetition Cure Amount. For the avoidance of doubt, all of the Debtors’ rights to assert credits,
chargebacks, setoffs, rebates, and other claims under the Purchased Contracts are purchased by
and assigned to the Purchaser as of the Assumption Effective Date. As used herein, “Promptly
Pay” means (i) with respect to any Cure Amount (or portion thereof, if any) which is undisputed,
payment as soon as reasonably practicable, but not later than five (5) business days after the
Assumption Effective Date, and (ii) with respect to any Cure Amount (or portion thereof, if any)
which is disputed, payment as soon as reasonably practicable, but not later than five (5) business
days after such dispute is resolved or such later date upon agreement of the parties and, in the
event Bankruptcy Court approval is required, upon entry of a final order of the Bankruptcy
Court. On and after the Assumption Effective Date, the Purchaser shall (i) perform any
nonmonetary defaults that are required under section 365(b) of the Bankruptcy Code; provided
that such defaults are undisputed or directed by this Court and are timely asserted under the
Modified Assumption and Assignment Procedures, and (ii) pay all undisputed obligations and
perform all obligations that arise or come due under each Assumable Executory Contract in the
ordinary course. Notwithstanding any provision in this Order to the contrary, the Purchaser shall
not be obligated to pay any Cure Amount or any other amount due with respect to any
Assumable Executory Contract before such amount becomes due and payable under the

applicable payment terms of such Contract.
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24.  The Debtors shall make available a writing, acknowledged by the
Purchaser, of the assumption and assignment of an Assumable Executory Contract and the
effective date of such assignment (which may be a printable acknowledgment of assignment on
the Contract Website). The Assumable Executory Contracts shall be transferred and assigned to,
pursuant to the Sale Procedures Order and the MPA, and thereafter remain in full force and
effect for the benefit of, the Purchaser, notwithstanding any provision in any such Assumable
Executory Contract (including those of the type described in sections 365(b)(2), (e)(1), and (f) of
the Bankruptcy Code) that prohibits, restricts, or conditions such assignment or transfer and,
pursuant to section 365(k) of the Bankruptcy Code, the Sellers shall be relieved from any further
liability with respect to the Assumable Executory Contracts after such assumption and
assignment to the Purchaser. Except as may be contested in a Limited Contract Objection, each
Assumable Executory Contract is an executory contract or unexpired lease under section 365 of
the Bankruptcy Code and the Debtors may assume each of their respective Assumable Executory
Contracts in accordance with section 365 of the Bankruptcy Code. Except as may be contested
in a Limited Contract Objection other than a Cure Objection, the Debtors may assign each
Assumable Executory Contract in accordance with sections 363 and 365 of the Bankruptcy
Code, and any provisions in any Assumable Executory Contract that prohibit or condition the
assignment of such Assumable Executory Contract or terminate, recapture, impose any penalty,
condition renewal or extension, or modify any term or condition upon the assignment of such
Assumable Executory Contract, constitute unenforceable antiassignment provisions which are
void and of no force and effect in connection with the transactions contemplated hereunder. All
other requirements and conditions under sections 363 and 365 of the Bankruptcy Code for the
assumption by the Debtors and assignment to the Purchaser of each Assumable Executory

Contract have been satisfied, and, pursuant to section 365(k) of the Bankruptcy Code, the
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Debtors are hereby relieved from any further liability with respect to the Assumable Executory
Contracts, including, without limitation, in connection with the payment of any Cure Amounts
related thereto which shall be paid by the Purchaser. At such time as provided in the Sale
Procedures Order and the MPA, in accordance with sections 363 and 365 of the Bankruptcy
Code, the Purchaser shall be fully and irrevocably vested in all right, title, and interest of each
Purchased Contract. With respect to leases of personal property that are true leases and not
subject to recharacterization, nothing in this Order or the MPA shall transfer to the Purchaser an
ownership interest in any leased property not owned by a Debtor. Any portion of any of the
Debtors’ unexpired leases of nonresidential real property that purport to permit the respective
landlords thereunder to cancel the remaining term of any such leases if the Sellers discontinue
their use or operation of the Leased Real Property are void and of no force and effect and shall
not be enforceable against the Purchaser, its assignees and sublessees, and the landlords under
such leases shall not have the right to cancel or otherwise modify such leases or increase the rent,
assert any Claim, or impose any penalty by reason of such discontinuation, the Sellers’ cessation
of operations, the assignment of such leases to the Purchaser, or the interruption of business
activities at any of the leased premises.

25. Except in connection with any ongoing Limited Contract Objection, each
non-Debtor party to an Assumable Executory Contract is forever barred, estopped, and
permanently enjoined from (a) asserting against the Debtors or the Purchaser, their successors or
assigns, or their respective property, any default arising prior to, or existing as of, the
Commencement Date, or, against the Purchaser, any counterclaim, defense, or setoff (other than
defenses interposed in connection with, or related to, credits, chargebacks, setoffs, rebates, and
other claims asserted by the Sellers or the Purchaser in its capacity as assignee), or other claim

asserted or assertable against the Sellers and (b) imposing or charging against the Debtors, the
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Purchaser, or its Affiliates any rent accelerations, assignment fees, increases, or any other fees as
a result of the Sellers’ assumption and assignment to the Purchaser of the Assumable Executory
Contracts. The validity of such assumption and assignment of the Assumable Executory
Contracts shall not be affected by any dispute between the Sellers and any non-Debtor party to
an Assumable Executory Contract.

26. Except as expressly provided in the MPA or this Order, after the Closing,
the Debtors and their estates shall have no further liabilities or obligations with respect to any
Assumed Liabilities other than certain Cure Amounts as provided in the MPA, and all holders of
such claims are forever barred and estopped from asserting such claims against the Debtors, their
successors or assigns, and their estates.

27.  The failure of the Sellers or the Purchaser to enforce at any time one or
more terms or conditions of any Assumable Executory Contract shall not be a waiver of such
terms or conditions, or of the Sellers’ and the Purchaser’s rights to enforce every term and
condition of the Assumable Executory Contracts.

28.  The authority hereunder for the Debtors to assume and assign an
Assumable Executory Contract to the Purchaser includes the authority to assume and assign an
Assumable Executory Contract, as amended.

29. Upon the assumption by a Debtor and the assignment to the Purchaser of
any Assumable Executory Contract and the payment of the Cure Amount in full, all defaults
under the Assumable Executory Contract shall be deemed to have been cured, and any
counterparty to such Assumable Executory Contract shall be prohibited from exercising any
rights or remedies against any Debtor or non-Debtor party to such Assumable Executory
Contract based on an asserted default that occurred on, prior to, or as a result of, the Closing,

including the type of default specified in section 365(b)(1)(A) of the Bankruptcy Code.
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30.  The assignments of each of the Assumable Executory Contracts are made
in good faith under sections 363(b) and (m) of the Bankruptcy Code.

31. Entry by GM into the Deferred Termination Agreements with accepting
dealers is hereby approved. Executed Deferred Termination Agreements represent valid and
binding contracts, enforceable in accordance with their terms.

32. Entry by GM into the Participation Agreements with accepting dealers is
hereby approved and the offer by GM of entry into the Participation Agreements and entry into
the Participation Agreements was appropriate and not the product of coercion. The Court makes
no finding as to whether any specific provision of any Participation Agreement governing the
obligations of Purchaser and its dealers is enforceable under applicable provisions of state law.
Any disputes that may arise under the Participation Agreements shall be adjudicated on a case by
case basis in an appropriate forum other than this Court.

33. Nothing contained in the preceding two paragraphs shall impact the
authority of any state or of the federal government to regulate Purchaser subsequent to the
Closing.

34. Notwithstanding any other provision in the MPA or this Order, no
assignment of any rights and interests of the Debtors in any federal license issued by the Federal
Communications Commission (“FCC”) shall take place prior to the issuance of FCC regulatory
approval for such assignment pursuant to the Communications Act of 1934, and the rules and

regulations promulgated thereunder.

TPC Property
35.  The TPC Participation Agreement and the other TPC Operative

Documents are financing transactions secured to the extent of the TPC Value (as hereinafter

defined) and shall be Retained Liabilities.
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36.  Asa result of the Debtors’ interests in the TPC Property being transferred
to the Purchaser free and clear of all liens, claims, interests, and encumbrances (other than
Permitted Encumbrances), including, without limitation, the TPC Lenders’ Liens and Claims,
pursuant to section 363(e) of the Bankruptcy Code, the TPC Lenders shall have an allowed
secured claim in a total amount equal to the fair market value of the TPC Property on the
Commencement Date under section 506 of the Bankruptcy Code (the “TPC Value”), as
determined at a valuation hearing conducted by this Court or by mutual agreement of the
Debtors, the Purchaser, and the TPC Lenders (such claim, the “TPC Secured Claim”). Either
the Debtors, the Purchaser, the TPC Lenders, or the Creditors’ Committee may file a motion with
this Court to determine the TPC Value on twenty (20) days notice.

37. Pursuant to sections 361 and 363(e) of the Bankruptcy Code, as adequate
protection for the TPC Secured Claim and for the sole benefit of the TPC Lenders, at the Closing
or as soon as commercially practicable thereafter, but in any event not later than five (5) business
days after the Closing, the Purchaser shall place $90,700,000 (the “TPC Escrow Amount”) in
cash into an interest-bearing escrow account (the “TPC Escrow Account”) at a financial
institution selected by the Purchaser and acceptable to the other parties (the “Escrow Bank™).
Interest earned on the TPC Escrow Amount from the date of deposit through the date of the
disposition of the proceeds of such account (the “TPC Escrow Interest”) will follow principal,
such that interest earned on the amount of cash deposited into the TPC Escrow Account equal to
the TPC Value shall be paid to the TPC Lenders and interest earned on the balance of the TPC
Escrow Amount shall be paid to the Purchaser.

38.  Promptly after the determination of the TPC Value, an amount of cash
equal to the TPC Secured Claim plus the TPC Lenders’ pro rata share of the TPC Escrow

Interest shall be released from the TPC Escrow Account and paid to the TPC Lenders (the “TPC
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Payment™) without further order of this Court. If the TPC Value is less than $90,700,000, the
TPC Lenders shall have, in addition to the TPC Secured Claim, an aggregate allowed unsecured
claim against GM’s estate equal to the lesser of (i) $45,000,000 and (ii) the difference between
$90,700,000 and the TPC Value (the “TPC Unsecured Claim”).

39. If the TPC Value exceeds $90,700,000, the TPC Lenders shall be entitled
to assert a secured claim against GM’s estate to the extent the TPC Lenders would have an
allowed claim for such excess under section 506 of the Bankruptcy Code (the “TPC Excess
Secured Claim”); provided, however, that any TPC Excess Secured Claim shall be paid from the
consideration of the 363 Transaction as a secured claim thereon and shall not be payable from
the proceeds of the Wind-Down Facility; and provided further, however, that the Debtors, the
Creditors’ Committee, and all parties in interest shall have the right to contest the allowance and
amount of the TPC Excess Secured Claim under section 506 of the Bankruptcy Code (other than
to contest the TPC Value as previously determined by the Court). All parties’ rights and
arguments respecting the determination of the TPC Secured Claim are reserved; provided,
however, that in consideration of the settlement contained in these paragraphs, the TPC Lenders
waive any legal argument that the TPC Lenders are entitled to a secured claim equal to the face
amount of their claim under section 363(f)(3) or any other provision of the Bankruptcy Code
solely as a matter of law, including, without limitation, on the grounds that the Debtors are
required to pay the full face amount of the TPC Lenders’ secured claims in order to transfer, or
as a result of the transfer of, the TPC Property to the Purchaser. After the TPC Payment is made,
any funds remaining in the TPC Escrow Account plus the Purchasers’ pro rata share of the TPC
Escrow Interest shall be released and paid to the Purchaser without further order of this Court.
Upon the receipt of the TPC Payment by the TPC Lenders, other than any right to payment from

GM on account of the TPC Unsecured Claim and the TPC Excess Secured Claim, the TPC
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Lenders’ Claims relating to the TPC Property shall be deemed fully satisfied and discharged,
including, without limitation, any claims the TPC Lenders might have asserted against the
Purchaser relating to the TPC Property, the TPC Participation Agreement, or the TPC Operative
Documents. For the avoidance of doubt, any and all claims of the TPC Lenders arising from or
in connection with the TPC Property, the TPC Participation Agreement, or the TPC Operative
Documents shall be payable solely from the TPC Escrow Account or GM and shall be
nonrecourse to the Purchaser.

40.  The TPC Lenders shall not be entitled to payment of any fees, costs, or
expenses (including legal fees) except to the extent that the TPC Value results in a TPC Excess
Secured Claim and is thereby oversecured under the Bankruptcy Code and such claim is allowed
by the Court as a secured claim under section 506 of the Bankruptcy Code.

41. In connection with the foregoing, and pursuant to Section 11.2 of the TPC
Trust Agreement, GM, as the sole Certificate Holder and Beneficiary under the TPC Trust,
together with the consent of GM as the Lessee, effective as of the date of the Closing, (a)
exercises its election to terminate the TPC Trust and (b) in connection therewith, assumes all of
the obligations of the TPC Trust and TPC Trustee under or contemplated by the TPC Operative
Documents to which the TPC Trust or TPC Trustee is a party and all other obligations of the
TPC Trust or TPC Trustee incurred under the TPC Trust Agreement (other than obligations set
forth in clauses (i) through (iii) of the second sentence of Section 7.1 of the TPC Trust
Agreement).

42.  Asa condition precedent to the 363 Transaction, in connection with the
termination of the TPC Trust, effective as of the date of the Closing, all of the assets of the TPC
Trust (the “TPC Trust Assets”) shall be distributed to GM, as sole Certificate Holder and

beneficiary under the TPC Trust, including, without limitation, the following:
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Q) Industrial Development Revenue Real Property Note (General
Motors Project) Series 1999-1, dated November 18, 1999, in the principal amount of
$21,700,000, made by the Industrial Development Board of the City of Memphis and
County of Shelby, Tennessee, to PVV Southpoint 14, LLC, as assigned by Assignment
and Assumption of Loan and Loan Documents dated as of November 18, 1999, between
PVV Southpoint 14, LLC, as Assignor, to the TPC Trustee of the TPC Trust, as
Assignee, recorded as JW1268 in the records of the Shelby County Register of Deeds
(the “TPC Tennessee Ground Lease”);

(i) Real Property Lease Agreement dated as of November 18, 1999,
between the Industrial Development Board of the City of Memphis and County of
Shelby, Tennessee, as Lessor, and PVV Southpoint 14, LLC, as Lessee, recorded as
JW1262 in the records of the Shelby County Register of Deeds, as assigned by
Assignment and Assumption of Real Property Lease dated as of November 18, 1999,
between PVV Southpoint 14, LLC, as Assignor, to the TPC Trustee of the TPC Trust, as
Assignee, recorded as JW1267 in the records of the Shelby County Register of Deeds;

(iii)  Deed of Trust dated as of November 18, 1999, between the
Industrial Development Board of the City of Memphis and County of Shelby, Tennessee,
as Grantor, in favor of Mid-South Title Corporation, as Trustee, for the benefit of PVV
Southpoint 14, LLC, Beneficiary, recorded as JW1263 in the records of the Shelby
County Register of Deeds, as assigned by Assignment and Assumption of Loan and Loan
Documents dated as of November 18, 1999, between PVV Southpoint 14, LLC, as
Assignor, to the TPC Trustee of the TPC Trust, as Assignee, recorded as JW1268 in the
records of the Shelby County Register of Deeds;

(iv)  Assignment of Rents and Lease dated as of November 18, 1999,
between the Industrial Development Board of the City of Memphis and County of
Shelby, Tennessee, as Assignor, and PVV Southpoint 14, LLC, as Assignee, recorded as
JW1264 in the records of the Shelby County Register of Deeds, as assigned by
Assignment and Assumption of Loan and Loan Documents dated as of November 18,
1999, between PVV Southpoint 14, LLC, as Assignor, to the TPC Trustee of the TPC
Trust, as Assignee, recorded as JW1268 in the records of the Shelby County Register of
Deeds;

(v) The Tennessee Master Lease (as defined in the TPC Participation
Agreement);

(vi) A certain tract of land being known and designated as Lot 1, as
shown on a Subdivision Plat entitled “Final Plat — Lot 1, Whitemarsh Associates, LLC
Property,” which Plat is recorded among the Land Records of Baltimore County in Plat
Book SM No. 71 at folio 144, Maryland, together with a certain tract of land being
known and designated as “1.1865 Acre of Highway Widening,” as shown on a
Subdivision Plat entitled “Final Plat — Lot 1, Whitemarsh Associates, LLC Property,”
which Plat is recorded among the Land Records of Baltimore County in Plat Book SM
No. 71 at folio 144, Baltimore, Maryland, saving and excepting from the above described
property all that land conveyed to the State of Maryland to the use of the State Highway
Administration of the Department of Transportation dated November 24, 2003, and
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recorded among the Land Records of Baltimore County in Liber 19569, folio 074,
Maryland, together with all rights, easements, covenants, licenses, and appurtenances
associated with the ownership thereof in any way, including, without limitation, those
easements benefiting Parcel 1 set forth in the Declaration and Agreement Respecting
Easements, Restrictions and Operations, between the TPC Trust, GM, and Whitemarsh
Associates, LLC, recorded among the Land Records of Baltimore County in Liber 14019,
folio 430, as amended (collectively, the “Maryland Property™);

(vii) alternatively to the transfer of a direct interest in the Maryland
Property pursuant to item (vi) above, if such documents are still extant, the following
interests shall be transferred: (a) Ground Lease Agreement dated as of September 8,
1999, between the TPC Trustee of the TPC Trust. as lessor, and Maryland Economic
Development Corporation, as lessee, recorded among the Land Records of Baltimore
County in Liber 14019, folio 565, (b) Sublease Agreement dated as of September 8,
1999, between the Maryland Economic Development Corporation, as sublessor, and the
TPC Trustee of the TPC Trust, as sublessee, recorded among the Land Records of
Baltimore County in Liber 14019, folio 589, together with (c) all agreements, loan
agreements, notes, rights, obligations, and interests held by the TPC Trustee of the TPC
Trust and/or issued by the TPC Trustee of the TPC Trust in connection therewith; and

(viii) The Maryland Master Lease (as defined in the TPC Participation
Agreement).

43.  Asaresult of the distribution of the TPC Trust Assets, effective as of the
date of the Closing, title to the leasehold interest of the TPC Trustee of the TPC Trust under the
TPC Tennessee Ground Lease and the lessor’s interest under the Tennessee Master Lease shall
be held by GM, as are the lessor’s and lessee’s interests under the Tennessee Master Lease, and
as permitted by the TPC Trust Agreement, the Tennessee Master Lease shall hereby be
terminated, and GM shall succeed to all rights of the lessor thereunder to the property leased
thereby, together with all rights, easements, covenants, licenses, and appurtenances associated
with the ownership thereof in any way.

44.  Asaresult of the distribution of the TPC Trust Assets, effective as of the
date of the Closing, title to the Maryland Property, the lessor’s and lessee’s interests under the
Maryland Master Lease shall be held by GM, and as permitted by the TPC Trust Agreement, the

Maryland Master Lease shall hereby be terminated, and GM shall succeed to all rights of the
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lessor thereunder to the property leased thereby, together with all rights, easements, covenants,
licenses, and appurtenances associated with the ownership thereof in any way.

45.  All of the TPC Trust Assets and the TPC Property are Purchased Assets
under the MPA and shall be transferred by GM pursuant thereto to the Purchaser free and clear
of all liens, claims, encumbrances, and interests (other than Permitted Encumbrances), including,
without limitation, any liens, claims, encumbrances, and interests of the TPC Lenders. To the
extent any of the TPC Trust Assets are executory contracts and unexpired leases, they shall be
Assumable Executory Contracts, which shall be assumed by GM and assigned to Purchaser
pursuant to section 365 of the Bankruptcy Code and the Sale Procedures Order.

Additional Provisions

46.  Except for the Assumed Liabilities expressly set forth in the MPA, none of
the Purchaser, its present or contemplated members or shareholders, its successors or assigns, or
any of their respective affiliates or any of their respective agents, officials, personnel,
representatives, or advisors shall have any liability for any claim that arose prior to the Closing
Date, relates to the production of vehicles prior to the Closing Date, or otherwise is assertable
against the Debtors or is related to the Purchased Assets prior to the Closing Date. The
Purchaser shall not be deemed, as a result of any action taken in connection with the MPA or any
of the transactions or documents ancillary thereto or contemplated thereby or in connection with
the acquisition of the Purchased Assets, to: (i) be a legal successor, or otherwise be deemed a
successor to the Debtors (other than with respect to any obligations arising under the Purchased
Assets from and after the Closing); (ii) have, de facto or otherwise, merged with or into the
Debtors; or (iii) be a mere continuation or substantial continuation of the Debtors or the
enterprise of the Debtors. Without limiting the foregoing, the Purchaser shall not have any

successor, transferee, derivative, or vicarious liabilities of any kind or character for any claims,
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including, but not limited to, under any theory of successor or transferee liability, de facto
merger or continuity, environmental, labor and employment, and products or antitrust liability,
whether known or unknown as of the Closing, now existing or hereafter arising, asserted, or
unasserted, fixed or contingent, liquidated or unliquidated.

47. Effective upon the Closing and except as may be otherwise provided by
stipulation filed with or announced to the Court with respect to a specific matter or an order of
the Court, all persons and entities are forever prohibited and enjoined from commencing or
continuing in any manner any action or other proceeding, whether in law or equity, in any
judicial, administrative, arbitral, or other proceeding against the Purchaser, its present or
contemplated members or shareholders, its successors and assigns, or the Purchased Assets, with
respect to any (i) claim against the Debtors other than Assumed Liabilities, or (ii) successor or
transferee liability of the Purchaser for any of the Debtors, including, without limitation, the
following actions: (a) commencing or continuing any action or other proceeding pending or
threatened against the Debtors as against the Purchaser, or its successors, assigns, affiliates, or
their respective assets, including the Purchased Assets; (b) enforcing, attaching, collecting, or
recovering in any manner any judgment, award, decree, or order against the Debtors as against
the Purchaser, its successors, assigns, affiliates, or their respective assets, including the
Purchased Assets; (c) creating, perfecting, or enforcing any lien, claim, interest, or encumbrance
against the Debtors as against the Purchaser or its successors, assigns, affiliates, or their
respective assets, including the Purchased Assets; (d) asserting any setoff, right of subrogation,
or recoupment of any kind for any obligation of any of the Debtors as against any obligation due
the Purchaser or its successors, assigns, affiliates, or their respective assets, including the
Purchased Assets; () commencing or continuing any action, in any manner or place, that does

not comply, or is inconsistent with, the provisions of this Order or other orders of this Court, or
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the agreements or actions contemplated or taken in respect thereof; or (f) revoking, terminating,
or failing or refusing to renew any license, permit, or authorization to operate any of the
Purchased Assets or conduct any of the businesses operated with such assets. Notwithstanding
the foregoing, a relevant taxing authority’s ability to exercise its rights of setoff and recoupment
are preserved.

48. Except for the Assumed Liabilities, or as expressly permitted or otherwise
specifically provided for in the MPA or this Order, the Purchaser shall have no liability or
responsibility for any liability or other obligation of the Sellers arising under or related to the
Purchased Assets. Without limiting the generality of the foregoing, and except as otherwise
specifically provided in this Order and the MPA, the Purchaser shall not be liable for any claims
against the Sellers or any of their predecessors or Affiliates, and the Purchaser shall have no
successor, transferee, or vicarious liabilities of any kind or character, including, but not limited
to, any theory of antitrust, environmental, successor, or transferee liability, labor law, de facto
merger, or substantial continuity, whether known or unknown as of the Closing, now existing or
hereafter arising, whether fixed or contingent, asserted or unasserted, liquidated or unliquidated,
with respect to the Sellers or any obligations of the Sellers arising prior to the Closing.

49.  The Purchaser has given fair and substantial consideration under the MPA
for the benefit of the holders of liens, claims, encumbrances, or other interests. The
consideration provided by the Purchaser for the Purchased Assets under the MPA is greater than
the liquidation value of the Purchased Assets and shall be deemed to constitute reasonably
equivalent value and fair consideration under the Bankruptcy Code and under the laws of the

United States, any state, territory, possession, or the District of Columbia.
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50.  The consideration provided by the Purchaser for the Purchased Assets
under the MPA is fair and reasonable, and the Sale may not be avoided under section 363(n) of
the Bankruptcy Code.

51. If there is an Agreed G Transaction (determined no later than the due date,
with extensions, of GM’s tax return for the taxable year in which the 363 Transaction occurs), (i)
the MPA shall, and hereby does, constitute a “plan” of GM and the Purchaser solely for purposes
of sections 368 and 354 of the Tax Code, and (ii) the 363 Transaction, as set forth in the MPA,
and the subsequent liquidation of the Sellers, are intended to constitute a tax reorganization of
GM pursuant to section 368(a)(1)(G) of the Tax Code.

52.  This Order (a) shall be effective as a determination that, except for the
Assumed Liabilities, at Closing, all liens, claims, encumbrances, and other interests of any kind
or nature whatsoever existing as to the Sellers with respect to the Purchased Assets prior to the
Closing (other than Permitted Encumbrances) have been unconditionally released and
terminated, and that the conveyances described in this Order have been effected, and (b) shall be
binding upon and govern the acts of all entities, including, without limitation, all filing agents,
filing officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars
of deeds, administrative agencies, governmental departments, secretaries of state, federal, state,
and local officials, and all other persons and entities who may be required by operation of law,
the duties of their office, or contract, to accept, file, register, or otherwise record or release any
documents or instruments, or who may be required to report or insure any title or state of title in
or to any of the Purchased Assets.

53. Each and every federal, state, and local governmental agency or
department is authorized to accept any and all documents and instruments necessary or

appropriate to consummate the transactions contemplated by the MPA.
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54.  Any amounts that become payable by the Sellers to the Purchaser pursuant
to the MPA (and related agreements executed in connection therewith, including, but not limited
to, any obligation arising under Section 8.2(b) of the MPA) shall (a) constitute administrative
expenses of the Debtors’ estates under sections 503(b)(1) and 507(a)(1) of the Bankruptcy Code
and (b) be paid by the Debtors in the time and manner provided for in the MPA without further
Court order.

55.  The transactions contemplated by the MPA are undertaken by the
Purchaser without collusion and in good faith, as that term is used in section 363(m) of the
Bankruptcy Code, and were negotiated by the parties at arm’s length, and, accordingly, the
reversal or modification on appeal of the authorization provided in this Order to consummate the
363 Transaction shall not affect the validity of the 363 Transaction (including the assumption
and assignment of any of the Assumable Executory Contracts and the UAW Collective
Bargaining Agreement), unless such authorization is duly stayed pending such appeal. The
Purchaser is a purchaser in good faith of the Purchased Assets and the Purchaser and its agents,
officials, personnel, representatives, and advisors are entitled to all the protections afforded by
section 363(m) of the Bankruptcy Code.

56.  The Purchaser is assuming the obligations of the Sellers pursuant to and
subject to conditions and limitations contained in their express written warranties, which were
delivered in connection with the sale of vehicles and vehicle components prior to the Closing of
the 363 Transaction and specifically identified as a “warranty.” The Purchaser is not assuming
responsibility for Liabilities contended to arise by virtue of other alleged warranties, including
implied warranties and statements in materials such as, without limitation, individual customer
communications, owner’s manuals, advertisements, and other promotional materials, catalogs,

and point of purchase materials. Notwithstanding the foregoing, the Purchaser has assumed the
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Sellers’ obligations under state “lemon law” statutes, which require a manufacturer to provide a
consumer remedy when the manufacturer is unable to conform the vehicle to the warranty, as
defined in the applicable statute, after a reasonable number of attempts as further defined in the
statute, and other related regulatory obligations under such statutes.

57.  Subject to further Court order and consistent with the terms of the MPA
and the Transition Services Agreement, the Debtors and the Purchaser are authorized to, and
shall, take appropriate measures to maintain and preserve, until the consummation of any chapter
11 plan for the Debtors, (a) the books, records, and any other documentation, including tapes or
other audio or digital recordings and data in, or retrievable from, computers or servers relating to
or reflecting the records held by the Debtors or their affiliates relating to the Debtors’ business,
and (b) the cash management system maintained by the Debtors prior to the Closing, as such
system may be necessary to effect the orderly administration of the Debtors’ estates.

58.  The Debtors are authorized to take any and all actions that are
contemplated by or in furtherance of the MPA, including transferring assets between subsidiaries
and transferring direct and indirect subsidiaries between entities in the corporate structure, with
the consent of the Purchaser.

59, Upon the Closing, the Purchaser shall assume all liabilities of the Debtors
arising out of, relating to, in respect of, or in connection with workers’ compensation claims
against any Debtor, except for workers” compensation claims against the Debtors with respect to
Employees residing in or employed in, as the case may be as defined by applicable law, the
states of Alabama, Georgia, New Jersey, and Oklahoma.

60.  During the week after Closing, the Purchaser shall send an e-mail to the
Debtors’ customers for whom the Debtors have usable e-mail addresses in their database, which

will provide information about the Purchaser and procedures for consumers to opt out of being
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contacted by the Purchaser for marketing purposes. For a period of ninety (90) days following
the Closing Date, the Purchaser shall include on the home page of GM’s consumer web site
(www.gm.com) a conspicuous disclosure of information about the Purchaser, its procedures for
consumers to opt out of being contacted by the Purchaser for marketing purposes, and a notice of
the Purchaser’s new privacy statement. The Debtors and the Purchaser shall comply with the
terms of established business relationship provisions in any applicable state and federal
telemarketing laws. The Dealers who are parties to Deferred Termination Agreements shall not
be required to transfer personally identifying information in violation of applicable law or
existing privacy policies.

61. Nothing in this Order or the MPA releases, nullifies, or enjoins the
enforcement of any Liability to a governmental unit under Environmental Laws or regulations
(or any associated Liabilities for penalties, damages, cost recovery, or injunctive relief) that any
entity would be subject to as the owner, lessor, or operator of property after the date of entry of
this Order. Notwithstanding the foregoing sentence, nothing in this Order shall be interpreted to
deem the Purchaser as the successor to the Debtors under any state law successor liability
doctrine with respect to any Liabilities under Environmental Laws or regulations for penalties for
days of violation prior to entry of this Order. Nothing in this paragraph should be construed to
create for any governmental unit any substantive right that does not already exist under law.

62. Nothing contained in this Order or in the MPA shall in any way (i)
diminish the obligation of the Purchaser to comply with Environmental Laws, or (ii) diminish the
obligations of the Debtors to comply with Environmental Laws consistent with their rights and
obligations as debtors in possession under the Bankruptcy Code. The definition of
Environmental Laws in the MPA shall be amended to delete the words “in existence on the date

of the Original Agreement.” For purposes of clarity, the exclusion of asbestos liabilities in
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section 2.3(b)(x) of the MPA shall not be deemed to affect coverage of asbestos as a Hazardous
Material with respect to the Purchaser’s remedial obligations under Environmental Laws.

63. No law of any state or other jurisdiction relating to bulk sales or similar
laws shall apply in any way to the transactions contemplated by the 363 Transaction, the MPA,
the Motion, and this Order.

64.  The Debtors shall comply with their tax obligations under 28 U.S.C.

§ 960, except to the extent that such obligations are Assumed Liabilities.

65. Notwithstanding anything contained in their respective organizational
documents or applicable state law to the contrary, each of the Debtors is authorized and directed,
upon and in connection with the Closing, to change their respective names, and any amendment
to the organizational documents (including the certificate of incorporation) of any of the Debtors
to effect such a change is authorized and approved, without Board or shareholder approval.
Upon any such change with respect to GM, the Debtors shall file with the Court a notice of
change of case caption within two (2) business days of the Closing, and the change of case
caption for these chapter 11 cases shall be deemed effective as of the Closing.

66.  The terms and provisions of the MPA and this Order shall inure to the
benefit of the Debtors, their estates, and their creditors, the Purchaser, and their respective
agents, officials, personnel, representatives, and advisors.

67.  The failure to specifically include any particular provisions of the MPA in
this Order shall not diminish or impair the effectiveness of such provision, it being the intent of
the Court that the MPA be authorized and approved in its entirety, except as modified herein.

68.  The MPA and any related agreements, documents, or other instruments
may be modified, amended, or supplemented by the parties thereto and in accordance with the

terms thereof, without further order of the Court, provided that any such modification,
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amendment, or supplement does not have a material adverse effect on the Debtors’ estates. Any
such proposed modification, amendment, or supplement that does have a material adverse effect
on the Debtors’ estates shall be subject to further order of the Court, on appropriate notice.

69.  The provisions of this Order are nonseverable and mutually dependent on

each other.

Deleted: Pursuant to Bankruptcy Rules
H H : e 6004(h) and 6006(d), this Order shall not
70 A§ ptoy!d,e,d,ln,Ee,d,R,,B,aDISr,E,G,O,OA'(h),a,n,d,G,Op,G(d)L t,h,ls, Q[qe,r,sbgl,l Dgt, __7 be stayed for ten days after its entry and
shall be effective immediately upon
entry, and the Debtors and the Purchaser
are authorized to close the 363
Transaction immediately upon entry of

Thursday, July 9, 2009. The Debtors and the Purchaser are authorized to close the 363 this Order.

be stayed for ten days after its entry, and instead shall be effective as of 12:00 noon, EDT, on

Transaction on or after 12:00 noon on Thursday, July 9. Any party objecting to this Order must

exercise due diligence in filing any appeal and pursuing a stay or risk its appeal being foreclosed

as moot in the event Purchaser and the Debtors elect to close prior to this Order becoming a Final

Order.

71.  This Court retains exclusive jurisdiction to enforce and implement the
terms and provisions of this Order, the MPA, all amendments thereto, any waivers and consents
thereunder, and each of the agreements executed in connection therewith, including the Deferred
Termination Agreements, in all respects, including, but not limited to, retaining jurisdiction to (a)
compel delivery of the Purchased Assets to the Purchaser, (b) compel delivery of the purchase
price or performance of other obligations owed by or to the Debtors, (c) resolve any disputes
arising under or related to the MPA, except as otherwise provided therein, (d) interpret,
implement, and enforce the provisions of this Order, (e) protect the Purchaser against any of the
Retained Liabilities or the assertion of any lien, claim, encumbrance, or other interest, of any
kind or nature whatsoever, against the Purchased Assets, and (f) resolve any disputes with
respect to or concerning the Deferred Termination Agreements. The Court does not retain

jurisdiction to hear disputes arising in connection with the application of the Participation
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Agreements, stockholder agreements or other documents concerning the corporate governance of

the Purchaser, and documents governed by foreign law, which disputes shall be adjudicated as
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necessary under applicable law in any other court or administrative agency of competent
jurisdiction.

Dated: New York, York
July 5, 2009

s/Robert E. Gerber
UNITED STATES BANKRUPTCY JUDGE
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AMENDED AND RESTATED MASTER SALE AND PURCHASE AGREEMENT

THIS AMENDED AND RESTATED MASTER SALE AND PURCHASE
AGREEMENT (this “Agreement”), dated as of June 26, 2009, is made by and among General
Motors Corporation, a Delaware corporation (“Parent”), Saturn LLC, a Delaware limited liability
company (“S LLC"), Saturn Distribution Corporation, a Delaware corporation (“S
Didtribution”), Chevrolet-Saturn of Harlem, Inc., a Delaware corporation (“Harlem,” and
collectively with Parent, S LLC and S Distribution, “Sellers,” and each a “Seller”), and
NGMCO, Inc., a Delaware corporation and successor-in-interest to Vehicle Acquisition
Holdings LLC, a Delaware limited liability company (“Purchaser”).

WHEREAS, on June 1, 2009 (the “Petition Date’), the Parties entered into that certain
Master Sale and Purchase Agreement (the “Original Agreement”), and, in connection therewith,
Sellersfiled voluntary petitions for relief (the “Bankruptcy Cases’) under Chapter 11 of Title 11,
U.S.C. 88 101 et seq., as amended (the “Bankruptcy Code”), in the United States Bankruptcy
Court for the Southern District of New Y ork (the “Bankruptcy Court”);

WHEREAS, pursuant to Sections 363 and 365 of the Bankruptcy Code, Sellers desire to
sall, transfer, assign, convey and deliver to Purchaser, and Purchaser desires to purchase, accept
and acquire from Sellers all of the Purchased Assets (as hereinafter defined) and assume and
thereafter pay or perform as and when due, or otherwise discharge, all of the Assumed Liabilities
(as hereinafter defined), in each case, in accordance with the terms and subject to the conditions
set forth in this Agreement and the Bankruptcy Code;

WHEREAS, on the Petition Date, Purchaser entered into equity subscription agreements
with each of Canada, Sponsor and the New VEBA (each as hereinafter defined), pursuant to
which Purchaser has agreed to issue, on the Closing Date (as hereinafter defined), the Canada
Shares, the Sponsor Shares, the VEBA Shares, the VEBA Note and the VEBA Warrant (each as
hereinafter defined);

WHEREAS, pursuant to the equity subscription agreement between Purchaser
and Canada, Canada has agreed to (i) contribute on or before the Closing Date an amount of
Indebtedness (as hereinafter defined) owed toit by General Motors of Canada Limited
(“GMCL"), which results in not more than $1,288,135,593 of such Indebtedness remaining an
obligation of GMCL, to Canada immediately following the Closing (the “Canadian Debt
Contribution”) and (ii) exchange immediately following the Closing the $3,887,000,000 loan to
be made by Canada to Purchaser for additional shares of capital stock of Purchaser;

WHEREAS, the transactions contemplated by this Agreement are in furtherance of the
conditions, covenants and requirements of the UST Credit Facilities (as hereinafter defined) and
are intended to result in arationalization of the costs, capitalization and capacity with respect to
the manufacturing workforce of, and suppliers to, Sellers and their Subsidiaries (as hereinafter
defined);

WHEREAS, it is contemplated that Purchaser may, in accordance with the terms of this
Agreement, prior to the Closing (as hereinafter defined), engage in one or more related
transactions (the “Holding Company Reorganization”) generally designed to reorganize




Purchaser and one or more newly-formed, direct or indirect, wholly-owned Subsidiaries of
Purchaser into a holding company structure that results in Purchaser becoming a direct or
indirect, wholly-owned Subsidiary of a newly-formed Delaware corporation (“Holding

Company”); and

WHEREAS, it is contemplated that Purchaser may, in accordance with the terms of this
Agreement, direct the transfer of the Purchased Assets on its behaf by assigning its rights to
purchase, accept and acquire the Purchased Assets and its obligations to assume and thereafter
pay or perform as and when due, or otherwise discharge, the Assumed Liahilities, to Holding
Company or one or more newly-formed, direct or indirect, wholly-owned Subsidiaries of
Holding Company or Purchaser.

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements
contained in this Agreement, and for other good and valuable consideration, the value, receipt
and sufficiency of which are acknowledged, the Parties (as hereinafter defined) hereby agree as
follows:

ARTICLE I
DEFINITIONS

Section 1.1 Defined Terms. As used in this Agreement, the following terms
have the meanings set forth below or in the Sections referred to below:

“Adjustment Shares’ has the meaning set forth in Section 3.2(c)(i).

Advisory Fees’ has the meaning set forth in Section 4.20.
“Affiliate” hasthe meaning set forth in Rule 12b-2 of the Exchange Act.

“Affiliate Contract” means a Contract between a Seller or a Subsidiary of a Seller, on the
one hand, and an Affiliate of such Seller or Subsidiary of a Seller, on the other hand.

“Agreed G Transaction” has the meaning set forth in Section 6.16(g)(i).

“Agreement” has the meaning set forth in the Preamble.
“Allocation” has the meaning set forth in Section 3.3.

“Alternative Transaction” means the sale, transfer, lease or other disposition, directly or
indirectly, including through an asset sale, stock sale, merger or other similar transaction, of all
or substantially all of the Purchased Assets in atransaction or a series of transactions with one or
more Persons other than Purchaser (or its Affiliates).

“Ancillary Agreements’ means the Parent Warrants, the UAW Active Labor
Modifications, the UAW Retiree Settlement Agreement, the VEBA Warrant, the Equity
Registration Rights Agreement, the Bill of Sale, the Assignment and Assumption Agreement, the
Novation Agreement, the Government Related Subcontract Agreement, the Intellectual Property
Assignment Agreement, the Transition Services Agreement, the Quitclam Deeds, the
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Assignment and Assumption of Real Property Leases, the Assignment and Assumption of
Harlem Lease, the Master Lease Agreement, the Subdivision Master Lease (if required), the
Saginaw Service Contracts (if required), the Assignment and Assumption of Willow Run Lease,
the Ren Cen Lease, the VEBA Note and each other agreement or document executed by the
Parties pursuant to this Agreement or any of the foregoing and each certificate and other
document to be delivered by the Parties pursuant to ARTICLE VII.

“Antitrust Laws’ means all Laws that (i) are designed or intended to prohibit, restrict or
regulate actions having the purpose or effect of monopolization or restraint of trade or the
lessening of competition through merger or acquisition or (ii) involve foreign investment review
by Governmental Authorities.

“Applicable Employee’” means al (i) current salaried employees of Parent and (i) current
hourly employees of any Seller or any of its Affiliates (excluding Purchased Subsidiaries and any
dedership) represented by the UAW, in each case, including such current salaried and current
hourly employees who are on (a) long-term or short-term disability, military leave, sick leave,
family medical leave or some other approved leave of absence or (b) layoff status or who have
recall rights.

“Arms-Length Basis’ means a transaction between two Persons that is carried out on
terms no less favorabl e than the terms on which the transaction would be carried out by unrelated
or unaffiliated Persons, acting as a willing buyer and a willing seller, and each acting in his own
self-interest.

“ Assignment and Assumption Agreement” has the meaning set forth in Section 7.2(c)(v).

“Assignment and Assumption of Harlem Lease” has the meaning set forth in Section
7.2(c)(xiii).

“Assignment and Assumption of Real Property Leases’ has the meaning set forth in
Section 7.2(c)(xii).

“ Assignment and Assumption of Willow Run Lease” has the meaning set forth in Section
6.27(e).

“ Assumable Executory Contract” has the meaning set forth in Section 6.6(a).

“ Assumable Executory Contract Schedule” means Section 1.1A of the Sellers' Disclosure
Schedule.

“Assumed Liabilities’ has the meaning set forth in Section 2.3(a).

“Assumed Plans’ has the meaning set forth in Section 6.17(e).

“ Assumption Effective Date” has the meaning set forth in Section 6.6(d).

“Bankruptcy Avoidance Actions’ has the meaning set forth in Section 2.2(b)(xi).



“Bankruptcy Cases’ has the meaning set forth in the Recitals.

“Bankruptcy Code” has the meaning set forth in the Recitals.

“Bankruptcy Court” has the meaning set forth in the Recitals.

“Benefit Plans’ has the meaning set forth in Section 4.10(a).
“Bidders’ has the meaning set forth in Section 6.4(c).

“Bids’ has the meaning set forth in Section 6.4(c).

“Bill of Sale” has the meaning set forth in Section 7.2(c)(iv).

“Business Day” means any day that is not a Saturday, Sunday or other day on which
banks are required or authorized by Law to be closed in the City of New York, New Y ork.

“CA” hasthe meaning set forth in Section 6.16(g)(i).

“Canada’ means 7176384 Canada Inc., a corporation organized under the Laws of
Canada, and awholly-owned subsidiary of Canada Development Investment Corporation, and its
successors and assigns.

“Canada Affiliate” has the meaning set forth in Section 9.22.

“Canada Shares’ has the meaning set forth in Section 5.4(c).

“Canadian Debt Contribution” has the meaning set forth in the Recitals.

“Claims’ means all rights, clams (including any cross-clam or counterclaim),
investigations, causes of action, choses in action, charges, suits, defenses, demands, damages,
defaults, assessments, rights of recovery, rights of set-off, rights of recoupment, litigation, third
party actions, arbitral proceedings or proceedings by or before any Governmental Authority or
any other Person, of any kind or nature, whether known or unknown, accrued, fixed, absolute,
contingent or matured, liquidated or unliquidated, due or to become due, and al rights and
remedies with respect thereto.

“Claims Estimate Order” has the meaning set forth in Section 3.2(c)(i).

“Closing” has the meaning set forth in Section 3.1.
“Closing Date” has the meaning set forth in Section 3.1.

“Coallective Bargaining Agreement” means any collective bargaining agreement or other
written or oral agreement, understanding or mutually recognized past practice with respect to
Employees, between any Seller (or any Subsidiary thereof) and any labor organization or other
Representative of Employees (including the UAW Collective Bargaining Agreement, local
agreements, amendments, supplements and letters and memoranda of understanding of any
kind).




“Common Stock” has the meaning set forth in Section 5.4(b).

“Confidential Information” has the meaning set forth in Section 6.24.

“Confidentiality Period” has the meaning set forth in Section 6.24.

“Continuing Brand Dealer Agreement” means a United States dealer sales and service
Contract related to one or more of the Continuing Brands, together with all other Contracts
between any Seller and the relevant dedler that are related to the dealership operations of such
dealer other than Contracts identified on Section 1.1B of the Sellers' Disclosure Schedule, each
of which Contract identified on Section 1.1B of the Sellers’ Disclosure Schedule shall be deemed
to be a Rejectable Executory Contract.

“Continuing Brands” means each of the following vehicle line-makes, currently
distributed in the United States by Parent or its Subsidiaries: Buick, Cadillac, Chevrolet and
GMC.

“Contracts’ means all purchase orders, sales agreements, supply agreements, distribution
agreements, sales representative agreements, employee or consulting agreements, leases,
subleases, licenses, product warranty or service agreements and other binding commitments,
agreements, contracts, arrangements, obligations and undertakings of any nature (whether
written or oral, and whether express or implied).

“Copyright Licenses’ means all Contracts naming a Seller as licensee or licensor and
providing for the grant of any right to reproduce, publicly display, publicly perform, distribute,
create derivative works of or otherwise exploit any works covered by any Copyright.

“Copyrights” means al domestic and foreign copyrights, whether registered or
unregistered, including all copyright rights throughout the universe (whether now or hereafter
arising) in any and all media (whether now or hereafter developed), in and to all original works
of authorship (including all compilations of information or marketing materials created by or on
behalf of any Seller), acquired, owned or licensed by any Seller, al applications, registrations
and recordings thereof (including applications, registrations and recordings in the United States
Copyright Office or in any similar office or agency of the United States or any other country or
any political subdivision thereof) and all reissues, renewals, restorations, extensions and
revisions thereof.

“Cure Amounts’ means all cure amounts payable in order to cure any monetary defaults
required to be cured under Section 365(b)(1) of the Bankruptcy Code or otherwise to effectuate,
pursuant to the Bankruptcy Code, the assumption by the applicable Seller and assignment to
Purchaser of the Purchased Contracts.

“Damages’ means any and all Losses, other than punitive damages.

“Deder Agreement” has the meaning set forth in Section 4.17.

“Deferred Executory Contract” has the meaning set forth in Section 6.6(c).




“Deferred Termination Agreements’ has the meaning set forth in Section 6.7(a).

“Delayed Closing Entities” has the meaning set forth in Section 6.35.

“Delphi” means Delphi Corporation.

“Delphi Motion” means the motion filed by Parent with the Bankruptcy Court in the
Bankruptcy Cases on June 20, 2009, seeking authorization and approval of (i) the purchase, and
guarantee of purchase, of certain assets of Delphi, (ii) entry into certain agreements in connection
with the sale of substantially all of the remaining assets of Delphi to a third party, (iii) the
assumption of certain Executory Contracts in connection with such sale, (iv) entry into an
agreement with the PBGC in connection with such sale and (v) entry into an aternative
transaction with the successful bidder in the auction for the assets of Delphi.

“Delphi Transaction Agreements’ means (i) either (A) the MDA, the SPA, the Loan
Agreement, the Operating Agreement, the Commercial Agreements and any Ancillary
Agreements (in each case, as defined in the Delphi Motion), which any Seller isa party to, or (B)
in the event that an Acceptable Alternative Transaction (as defined in the Delphi Motion) is
consummated, any agreements relating to the Acceptable Alternative Transaction, which any
Seller is a party to, and (ii) in the event that the PBGC Agreement is entered into at or prior to
the Closing, the PBGC Agreement (as defined in the Delphi Motion) and any ancillary
agreements entered into pursuant thereto, which any Seller is a party to, as each of the
agreements described in clauses (i) or (ii) hereof may be amended from time to time.

“DIP Facility” means that certain Secured Superpriority Debtor-in-Possession Credit
Agreement entered into or to be entered into by Parent, as borrower, certain Subsidiaries of
Parent listed therein, as guarantors, Sponsor, as lender, and Export Development Canada, as
lender.

“Discontinued Brand Dedler Agreement” means a United States dealer sales and service
Contract related to one or more of the Discontinued Brands, together with all other Contracts
between any Seller and the relevant dealer that are related to the dealership operations of such
dealer other than Contracts identified on Section 1.1B of the Sellers' Disclosure Schedule, each
of which Contract identified on Section 1.1B of the Sellers’ Disclosure Schedule shall be deemed
to be a Rejectable Executory Contract.

“Discontinued Brands’ means each of the following vehicle line-makes, currently
distributed in the United States by Parent or its Subsidiaries: Hummer, Saab, Saturn and Pontiac.

“Disqualified Individua” has the meaning set forth in Section 4.10(f).

“Employees’ means (i) each employee or officer of any of Sellers or their Affiliates
(including (a) any current, former or retired employees or officers, (b) employees or officers on
long-term or short-term disability, military leave, sick leave, family medical leave or some other
approved leave of absence and (c) employees on layoff status or with recall rights); (ii) each
consultant or other service provider of any of Sellers or their Affiliates who is a former
employee, officer or director of any of Sellers or their Affiliates; and (iii) each individual
recognized under any Collective Bargaining Agreement as being employed by or having rightsto
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employment by any of Sellers or their Affiliates. For the avoidance of doubt, Employees
includes all employees of Sellers or any of their Affiliates, whether or not Transferred
Employees.

“Employment-Related Obligations’ means all Liabilities arising out of, related to, in
respect of or in connection with employment relationships or alleged or potential employment
relationships with Sellers or any Affiliate of Sellers relating to Employees, leased employees,
applicants, and/or independent contractors or those individuals who are deemed to be employees
of Sellers or any Affiliate of Sellers by Contract or Law, whether filed or asserted before, on or
after the Closing. “Employment-Related Obligations’ includes Clams relating to
discrimination, torts, compensation for services (and related employment and withholding
Taxes), workers compensation or similar benefits and payments on account of occupationa
illnesses and injuries, employment Contracts, Collective Bargaining Agreements, grievances
originating under a Collective Bargaining Agreement, wrongful discharge, invasion of privacy,
infliction of emotional distress, defamation, slander, provision of leave under the Family and
Medical Leave Act of 1993, as amended, or other similar Laws, car programs, relocation,
expense-reporting, Tax protection policies, Claims arising out of WARN or employment, terms
of employment, transfers, re-levels, demotions, failure to hire, failure to promote, compensation
policies, practices and treatment, termination of employment, harassment, pay equity, employee
benefits (including post-employment welfare and other benefits), employee treatment, employee
suggestions or ideas, fiduciary performance, employment practices, the modification or
termination of Benefit Plans or employee benefit plans, policies, programs, agreements and
arrangements of Purchaser, including decisions to provide plans that are different from Benefit
Plans, and the like. Without limiting the generality of the foregoing, with respect to any
Employees, leased employees, and/or independent contractors or those individuals who are
deemed to be employees of Sellers or any Affiliate of Sellers by Contract or Law,
“Employment-Related Obligations” includes payroll and social security Taxes, contributions
(whether required or voluntary) to any retirement, heath and welfare or similar plan or
arrangement, notice, severance or similar payments required under Law, and obligations under
Law with respect to occupational injuries and illnesses.

“Encumbrance” means any lien (statutory or otherwise), charge, deed of trust, pledge,
security interest, conditional sale or other title retention agreement, lease, mortgage, option,
charge, hypothecation, easement, right of first offer, license, covenant, restriction, ownership
interest of another Person or other encumbrance.

“End Date” has the meaning set forth in Section 8.1(b).

“Environment” means any surface water, groundwater, drinking water supply, land
surface or subsurface soil or strata, ambient air, natural resource or wildlife habitat.

“Environmental Law” means any Law in existence on the date of the Original Agreement
relating to the management or Release of, or exposure of humans to, any Hazardous Materials; or
pollution; or the protection of human health and welfare and the Environment.

“Equity Incentive Plans’ has the meaning set forth in Section 6.28.




“Equity Interest” means, with respect to any Person, any shares of capital stock of (or
other ownership or profit interests in) such Person, warrants, options or other rights for the
purchase or other acquisition from such Person of shares of capital stock of (or other ownership
or profit interests in) such Person, securities convertible into or exchangeable for shares of
capital stock of (or other ownership or profit interests in) such Person or warrants, options or
rights for the purchase or other acquisition from such Person of such shares (or such other
ownership or profits interests) and other ownership or profit interests in such Person (including
partnership, member or trust interests therein), whether voting or nonvoting.

“Equity Registration Rights Agreement” has the meaning set forth in Section 7.1(c).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended,
and the rules and regulations promulgated thereunder.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that is part
of the same controlled group, or under common control with, or part of an affiliated service
group that includes any Seller, within the meaning of Section 414(b), (c), (m) or (0) of the Tax
Code or Section 4001(a)(14) of ERISA.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.

“Excluded Assets’ has the meaning set forth in Section 2.2(b).

“Excluded Cash” has the meaning set forth in Section 2.2(b)(i).

“Excluded Continuing Brand Dealer Agreements’ means all Continuing Brand Dealer
Agreements, other than those that are Assumable Executory Contracts.

“Excluded Contracts’ has the meaning set forth in Section 2.2(b)(vii).

“Excluded Entities” has the meaning set forth in Section 2.2(b)(iv).

“Excluded Insurance Policies’ has the meaning set forth in Section 2.2(b)(xiii).

“Excluded Personal Property” has the meaning set forth in Section 2.2(b)(vi).

“Excluded Real Property” has the meaning set forth in Section 2.2(b)(v).

“Excluded Subsidiaries’ means, collectively, the direct Subsidiaries of Sellersincluded in
the Excluded Entities and their respective direct and indirect Subsidiaries, in each case, as of the
Closing Date.

“Executory Contract” means an executory Contract or unexpired lease of persona
property or nonresidential real property.

“Executory Contract Designation Deadline” has the meaning set forth in Section 6.6(a).

“Existing Internal VEBA” has the meaning set forth in Section 6.17(h).
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“Existing Saginaw Wastewater Facility” has the meaning set forth in Section 6.27(b).

“Existing UST Loan and Security Agreement” means the Loan and Security Agreement,
dated as of December 31, 2008, between Parent and Sponsor, as amended.

“FCPA” has the meaning set forth in Section 4.19.

“Final Determination” means (i) with respect toU.S. federal income Taxes, a
“determination” as defined in Section 1313(a) of the Tax Code or execution of an IRS Form 870-
AD and, (ii) with respect to Taxes other than U.S. federal income Taxes, any fina determination
of Liability in respect of a Tax that, under applicable Law, is not subject to further appeal, review
or modification through proceedings or otherwise, including the expiration of a statute of
limitations or a period for the filing of Claims for refunds, amended Tax Returns or appeals from
adverse determinations.

“Final Order” means (i) an Order of the Bankruptcy Court or any other court or
adjudicative body as to which the time to appeal, petition for certiorari or move for reargument
or rehearing has expired and as to which no appeal, petition for certiorari or other proceedings
for reargument or rehearing shall then be pending, or (ii) in the event that an appeal, writ of
certiorari, reargument or rehearing thereof has been sought, such Order of the Bankruptcy Court
or any other court or adjudicative body shall have been affirmed by the highest court to which
such Order was appealed, or certiorari has been denied, or from which reargument or rehearing
was sought, and the time to take any further appeal, petition for certiorari or move for
reargument or rehearing shall have expired; provided, however, that no Order shall fail to be a
Final Order solely because of the possibility that a motion pursuant to Rule 60 of the Federal
Rules of Civil Procedure or Bankruptcy Rule 9024 may be filed with respect to such Order.

“ESA Approval” hasthe meaning set forth in Section 6.34.
“G Transaction” has the meaning set forth in Section 6.16(g)(i).

“GAAP’ means the United States generally accepted accounting principles and practices
asin effect from time to time, consistently applied throughout the specified period.

“GMAC" means GMAC LLC.

“GM Assumed Contracts’ has the meaning set forth in the Delphi Motion.

“GMCL” hasthe meaning set forth in the Recitals.

“Governmental Authority” means any United States or non-United States federal,
national, provincial, state or local government or other political subdivision thereof, any entity,
authority, agency or body exercising executive, legidative, judicial, regulatory or administrative
functions of any such government or political subdivision, and any supranational organization of
sovereign states exercising such functions for such sovereign states.

“Government Related Subcontract Agreement” has the meaning set forth in Section
7.2(c)(vii).




“Harlem” has the meaning set forth in the Preamble.

“Hazardous Materials’ means any material or substance that is regulated, or can give rise
to Claims, Liabilities or Losses, under any Environmental Law or a Permit issued pursuant to
any Environmental Law, including any petroleum, petroleum-based or petroleum-derived
product, polychlorinated biphenyls, asbestos or asbestos-containing materials, lead and any
noxious, radioactive, flammable, corrosive, toxic, hazardous or caustic substance (whether solid,
liquid or gaseous).

“Holding Company” has the meaning set forth in the Recitals.

“Holding Company Reorganization” has the meaning set forth in the Recitals.

“Indebtedness” means, with respect to any Person, without duplication: (i) al obligations
of such Person for borrowed money (including all accrued and unpaid interest and all
prepayment penalties or premiums in respect thereof); (ii) al obligations of such Person to pay
amounts evidenced by bonds, debentures, notes or similar instruments (including all accrued and
unpaid interest and all prepayment penalties or premiums in respect thereof); (iii) al obligations
of others, of the types set forth in clauses (i)-(ii) above that are secured by any Encumbrance on
property owned or acquired by such Person, whether or not the obligations secured thereby have
been assumed, but only to the extent so secured; (iv) al unreimbursed reimbursement obligations
of such Person under letters of credit issued for the account of such Person; (v) obligations of
such Person under conditional sale, title retention or similar arrangements or other obligations, in
each case, to pay the deferred purchase price for property or services, to the extent of the unpaid
purchase price (other than trade payables and customary reservations or retentions of title under
Contracts with suppliers, in each case, in the Ordinary Course of Business); (vi) al net monetary
obligations of such Person in respect of interest rate, equity and currency swap and other
derivative transaction obligations; and (vii) all guarantees of or by such Person of any of the
matters described in clauses (i)-(vi) above, to the extent of the maximum amount for which such
Person may be liable pursuant to such guarantee.

“Intellectual Property” means all Patents, Trademarks, Copyrights, Trade Secrets,
Software, al rights under the Licenses and al concepts, ideas, know-how, show-how,
proprietary information, technology, formulae, processes and other general intangibles of like
nature, and other intellectual property to the extent entitled to legal protection as such, including
products under development and methodologies therefor, in each case acquired, owned or
licensed by a Seller.

“Intellectual Property Assignment Agreement” has the meaning set forth in Section
7.2(c)(viii).

“Intercompany Obligations’ has the meaning set forth in Section 2.2(a)(iv).

“Inventory” has the meaning set forth in Section 2.2(a)(viii).

“IRS” means the United States Internal Revenue Service.
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“Key Subsidiary” means any direct or indirect Subsidiary (which, for the avoidance of
doubt, shall only include any legal entity in which a Seller, directly or indirectly, owns greater
than 50% of the outstanding Equity Interests in such legal entity) of Sellers (other than trusts)
with assets (excluding any Intercompany Obligations) in excess of Two Hundred and Fifty
Million Dollars ($250,000,000) as reflected on Parent’s consolidated balance sheet as of March
31, 2009 and listed on Section 1.1C of the Sellers' Disclosure Schedule.

“Knowledge of Sellers’ means the actual knowledge of the individuals listed on Section
1.1D of the Sellers Disclosure Schedule as to the matters represented and as of the date the
representation is made.

“Law” means any and all applicable United States or non-United States federal, national,
provincial, state or local laws, rules, regulations, directives, decrees, treaties, statutes, provisions
of any constitution and principles (including principles of common law) of any Governmental
Authority, as well as any applicable Final Order.

“Landlocked Parcel” has the meaning set forth in Section 6.27(c).

“Leased Real Property” means all the real property leased or subleased by Sellers, except
for any such leased or subleased real property subject to any Contracts designated as Excluded
Contracts.

“Lemon Laws’ means a state statute requiring a vehicle manufacturer to provide a
consumer remedy when such manufacturer is unable to conform a vehicle to the express written
warranty after areasonable number of attempts, as defined in the applicable statute.

“Liabilities” means any and all liabilities and obligations of every kind and description
whatsoever, whether such liabilities or obligations are known or unknown, disclosed or
undisclosed, matured or unmatured, accrued, fixed, absolute, contingent, determined or
undeterminable, on or off-balance sheet or otherwise, or due or to become due, including
Indebtedness and those arising under any Law, Claim, Order, Contract or otherwise.

“Licenses’ means the Patent Licenses, the Trademark Licenses, the Copyright Licenses,
the Software Licenses and the Trade Secret Licenses.

“Losses’ means any and all Liabilities, losses, damages, fines, amounts paid in
settlement, penalties, costs and expenses (including reasonable and documented attorneys',
accountants’, consultants’, engineers’ and experts' fees and expenses).

“LSA Agreement” means the Amended and Restated GM-Delphi Agreement, dated as of
June 1, 2009, and any ancillary agreements entered into pursuant thereto, which any Seller is a
party to, as each such agreement may be amended from time to time.

“Master L ease Agreement” has the meaning set forth in Section 7.2(c)(xiv).

“Material Adverse Effect” means any change, effect, occurrence or development that,
individually or in the aggregate, has or would reasonably be expected to have a material adverse
effect on the Purchased Assets, Assumed Liabilities or results of operations of Parent and its
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Purchased Subsidiaries, taken as a whole; provided, however, that the term “Material Adverse
Effect” does not, and shall not be deemed to, include, either alone or in combination, any
changes, effects, occurrences or developments: (i) resulting from general economic or business
conditions in the United States or any other country in which Sellers and their respective
Subsidiaries have operations, or the worldwide economy taken as a whole; (ii) affecting Sellers
in the industry or the markets where Sellers operate (except to the extent such change,
occurrence or development has a disproportionate adverse effect on Parent and its Subsidiaries
relative to other participants in such industry or markets, taken as a whole); (iii) resulting from
any changes (or proposed or prospective changes) in any Law or in GAAP or any foreign
generally accepted accounting principles; (iv) in securities markets, interest rates, regulatory or
political conditions, including resulting or arising from acts of terrorism or the commencement or
escalation of any war, whether declared or undeclared, or other hostilities; (v) resulting from the
negotiation, announcement or performance of this Agreement or the DIP Facility, or the
transactions contemplated hereby and thereby, including by reason of the identity of Sellers,
Purchaser or Sponsor or any communication by Sellers, Purchaser or Sponsor of any plans or
intentions regarding the operation of Sellers' business, including the Purchased Assets, prior to
or following the Closing; (vi) resulting from any act or omission of any Seller required or
contemplated by the terms of this Agreement, the DIP Facility or the Viability Plans, or
otherwise taken with the prior consent of Sponsor or Purchaser, including Parent’s announced
shutdown, which began in May 2009; and (vii) resulting from the filing of the Bankruptcy Cases
(or any other bankruptcy, insolvency or similar proceeding filed by any Subsidiary of Parent) or
from any action approved by the Bankruptcy Court (or any other court in connection with any
such other proceedings).

“New VEBA” means the trust fund established pursuant to the Settlement Agreement.

“Non-Assignable Assets’ has the meaning set forth in Section 2.4(a).

“Non-UAW Collective Bargaining Agreements’ has the meaning set forth in Section
6.17(m)(i).

“Non-UAW Settlement Agreements” has the meaning set forth in Section 6.17(m)(ii).

“Notice of Intent to Reject” has the meaning set forth in Section 6.6(b).

“Novation Agreement” has the meaning set forth in Section 7.2(c)(vi).

“Option Period” has the meaning set forth in Section 6.6(b).

“Order” means any writ, judgment, decree, stipulation, agreement, determination, award,
injunction or similar order of any Governmental Authority, whether temporary, preliminary or
permanent.

“Ordinary Course of Business’ means the usual, regular and ordinary course of business
consistent with the past practice thereof (including with respect to quantity and frequency) as and
to the extent modified in connection with (i) the implementation of the Viability Plans; (ii)
Parent’ s announced shutdown, which began in May 2009; and (iii) the Bankruptcy Cases (or any
other bankruptcy, insolvency or similar proceeding filed by or in respect of any Subsidiary of
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Parent), in the case of clause (iii), to the extent such modifications were approved by the
Bankruptcy Court (or any other court or other Governmental Authority in connection with any
such other proceedings), or in furtherance of such approval.

“Organizational Document” means (i) with respect to a corporation, the certificate or
articles of incorporation and bylaws or their equivalent; (ii) with respect to any other entity, any
charter, bylaws, limited liability company agreement, certificate of formation, articles of
organization or similar document adopted or filed in connection with the creation, formation or
organization of a Person; and (iii) in the case of clauses (i) and (ii) above, any amendment to any
of the foregoing other than as prohibited by Section 6.2(b)(vi).

“Original Agreement” has the meaning set forth in the Recitals.

“Owned Real Property” means all real property owned by Sellers (including all buildings,
structures and improvements thereon and appurtenances thereto), except for any such real
property included in the Excluded Real Property.

“Parent” has the meaning set forth in the Preamble.

“Parent Employee Benefit Plans and Palicies” means all (i) “employee benefit plans’ (as
defined in Section 3(3) of ERISA) and all pension, savings, profit sharing, retirement, bonus,
incentive, health, dental, life, death, accident, disability, stock purchase, stock option, stock
appreciation, stock bonus, other equity, executive or deferred compensation, hospitalization,
post-retirement (including retiree medical or retiree life, voluntary employees beneficiary
associations, and multiemployer plans (as defined in Section 3(37) of ERISA)), severance,
retention, change in control, vacation, cafeteria, sick leave, fringe, perquisite, welfare benefits or
other employee benefit plans, programs, policies, agreements or arrangements (whether written
or oral), including those plans, programs, policies, agreements and arrangements with respect to
which any Employee covered by the UAW Collective Bargaining Agreement is an eligible
participant, (ii) employment or individual consulting Contracts and (iii) employee manuals and
written policies, practices or understandings relating to employment, compensation and benefits,
and in the case of clauses (i) through (iii), sponsored, maintained, entered into, or contributed to,
or required to be maintained or contributed to, by Parent.

“Parent SEC Documents” has the meaning set forth in Section 4.5(a).

“Parent Shares’ has the meaning set forth in Section 3.2(a)(iii).

“Parent Warrant A” means warrants to acquire 45,454,545 shares of Common Stock
issued pursuant to a warrant agreement, substantially in the form attached hereto as Exhibit A.

“Parent Warrant B” means warrants to acquire 45,454,545 shares of Common Stock
issued pursuant to a warrant agreement, substantially in the form attached hereto as Exhibit B.

“Parent Warrants” means collectively, Parent Warrant A and Parent Warrant B.

“Participation Agreement” has the meaning set forth in Section 6.7(b).
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“Parties’ means Sellers and Purchaser together, and “Party” means any of Sellers, on the
one hand, or Purchaser, on the other hand, as appropriate and as the case may be.

“Patent Licenses’” means all Contracts naming a Seller as licensee or licensor and
providing for the grant of any right to manufacture, use, lease, or sell any invention, design, idea,
concept, method, technique or process covered by any Patent.

“Patents’ means al inventions, patentable designs, letters patent and design letters patent
of the United States or any other country and all applications (regular and provisional) for letters
patent or design letters patent of the United States or any other country, including applicationsin
the United States Patent and Trademark Office or in any similar office or agency of the United
States, any state thereof or any other country or any political subdivision thereof, and all reissues,
divisions, continuations, continuations in part, revisons, reexaminations and extensions or
renewals of any of the foregoing.

“PBGC” has the meaning set forth in Section 4.10(a).
“Permits’ has the meaning set forth in Section 2.2(a)(xi).

“Permitted Encumbrances” means all (i) purchase money security interests arising in the
Ordinary Course of Business; (ii) security interests relating to progress payments created or
arising pursuant to government Contracts in the Ordinary Course of Business; (iii) security
interests relating to vendor tooling arising in the Ordinary Course of Business; (iv)
Encumbrances that have been or may be created by or with the written consent of Purchaser; (v)
mechanic’s, materialmen’s, laborer’s, workmen’s, repairmen’s, carrier’s liens and other similar
Encumbrances arising by operation of law or statute in the Ordinary Course of Business for
amounts that are not delinquent or that are being contested in good faith by appropriate
proceedings and for which appropriate reserves have been established; (vi) liens for Taxes, the
validity or amount of which is being contested in good faith by appropriate proceedings, and
statutory liens for current Taxes not yet due, payable or delinquent (or which may be paid
without interest or penalties); (vii) with respect to the Transferred Real Property that is Owned
Real Property, other than Secured Real Property Encumbrances at and following the Closing: (@)
matters that a current ALTA/ACSM survey, or a similar cadastral survey in any country other
than the United States, would disclose, the existence of which, individually or in the aggregate,
would not materially and adversely interfere with the present use of the affected property; (b)
rights of the public, any Governmental Authority and adjoining property owners in streets and
highways abutting or adjacent to the applicable Owned Real Property; (¢) easements, licenses,
rights-of-way, covenants, servitudes, restrictions, encroachments, site plans, subdivision plans
and other Encumbrances of public record or that would be disclosed by a current title
commitment of the applicable Owned Real Property, which, individually or in the aggregate,
would not materially and adversely interfere with the present use of the applicable Owned Real
Property; and (d) such other Encumbrances, the existence of which, individualy or in the
aggregate, would not materially and adversely interfere with or affect the present use or
occupancy of the applicable Owned Real Property; (viii) with respect to the Transferred Real
Property that is Leased Real Property: (1) matters that a current ALTA/ACSM survey, or a
similar cadastral survey in any country other than the United States, would disclose; (2) rights of
the public, any Governmental Authority and adjoining property owners in streets and highways
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abutting or adjacent to the applicable Leased Real Property; (3) easements, licenses,
rights-of-way, covenants, servitudes, restrictions, encroachments, site plans, subdivision plans
and other Encumbrances of public record or that would be disclosed by a current title
commitment of the applicable Leased Rea Property or which have otherwise been imposed on
such property by landlords; (ix) in the case of the Transferred Equity Interests, all restrictions
and obligations contained in any Organizationa Document, joint venture agreement,
shareholders agreement, voting agreement and related documents and agreements, in each case,
affecting the Transferred Equity Interests; (x) except to the extent otherwise agreed to in the
Ratification Agreement entered into by Sellers and GMAC on June 1, 2009 and approved by the
Bankruptcy Court on the date thereof or any other written agreement between GMAC or any of
its Subsidiaries and any Seller, all Claims (in each case solely to the extent such Claims
constitute Encumbrances) and Encumbrances in favor of GMAC or any of its Subsidiaries in,
upon or with respect to any property of Sellers or in which Sellers have an interest, including any
of the following: (1) cash, deposits, certificates of deposit, deposit accounts, escrow funds, surety
bonds, letters of credit and similar agreements and instruments; (2) owned or leased equipment;
(3) owned or leased real property; (4) motor vehicles, inventory, equipment, statements of origin,
certificates of title, accounts, chattel paper, general intangibles, documents and instruments of
dealers, including property of dealers in-transit to, surrendered or returned by or repossessed
from dealers or otherwise in any Seller’s possession or under its control; (5) property securing
obligations of Sellers under derivatives Contracts; (6) rights or property with respect to which a
Claim or Encumbrance in favor of GMAC or any of its Subsidiaries is disclosed in any filing
made by Parent with the SEC (including any filed exhibit); and (7) supporting obligations,
insurance rights and Claims against third parties relating to the foregoing; and (xi) al rights of
setoff and/or recoupment that are Encumbrances in favor of GMAC and/or its Subsidiaries
against amounts owed to Sellers and/or any of their Subsidiaries with respect to any property of
Sellers or in which Sellers have an interest as more fully described in clause (x) above; it being
understood that nothing in this clause (xi) or preceding clause (x) shall be deemed to modify,
amend or otherwise change any agreement as between GMAC or any of its Subsidiaries and any
Seller.

“Person” means any individual, partnership, firm, corporation, association, trust,
unincorporated organization, joint venture, limited liability company, Governmental Authority or
other entity.

“Persona Information” means any information relating to an identified or identifiable
living individual, including (i) first initial or first name and last name; (ii) home address or other
physical address, including street name and name of city or town; (iii) e-mail address or other
online contact information (e.g., instant messaging user identifier); (iv) telephone number; (v)
social security number or other government-issued personal identifier such as a tax identification
number or driver’s license number; (vi) internet protocol address; (vii) persistent identifier (e.g.,
a unigue customer number in a cookie); (viii) financial account information (account number,
credit or debit card numbers or banking information); (ix) date of birth; (X) mother’'s maiden
name; (xi) medical information (including electronic protected health information as defined by
the rules and regulations of the Health Information Portability and Privacy Act, as amended);
(xii) digitized or electronic signature; and (xiii) any other information that is combined with any
of the above.
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“Personal Property” has the meaning set forth in Section 2.2(a)(vii).

“Petition Date” has the meaning set forth in the Recitals.
“PLR” has the meaning set forth in Section 6.16(g)(i).

“Post-Closing Tax Period” means any taxable period beginning after the Closing Date
and the portion of any Straddle Period beginning after the Closing Date.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date
and the portion of any Straddle Period ending on the Closing Date.

“Preferred Stock” has the meaning set forth in Section 5.4(b).

“Privacy Policy” means, with respect to any Person, any written privacy policy,
statement, rule or notice regarding the collection, use, access, safeguarding and retention of
Personal Information or “Personally Identifiable Information” (as defined by Section 101(41A)
of the Bankruptcy Code) of any individual, including a customer, potential customer, employee
or former employee of such Person, or an employee of any of such Person’s automotive or parts
dedlers.

“Product Liabilities” has the meaning set forth in Section 2.3(a)(ix).

“Promark UK Subsidiaries’ has the meaning set forth in Section 6.34.

“Proposed Rejectable Executory Contract” has the meaning set forth in Section 6.6(b).
“Purchase Price’ has the meaning set forth in Section 3.2(a).

“Purchased Assets’ has the meaning set forth in Section 2.2(a).

“Purchased Contracts’ has the meaning set forth in Section 2.2(a)(x).

“Purchased Subsidiaries’ means, collectively, the direct Subsidiaries of Sellers included
in the Transferred Entities, and their respective direct and indirect Subsidiaries, in each case, as
of the Closing Date.

“Purchased Subsidiaries Employee Benefit Plans’ means any (i) defined benefit or
defined contribution retirement plan maintained by any Purchased Subsidiary and (ii) severance,
change in control, bonus, incentive or any similar plan or arrangement maintained by a
Purchased Subsidiary for the benefit of officers or senior management of such Purchased
Subsidiary.

“Purchaser” has the meaning set forth in the Preamble.

“Purchaser Assumed Debt” has the meaning set forth in Section 2.3(a)(i).

“Purchaser Expense Reimbursement” has the meaning set forth in Section 8.2(b).
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“Purchaser Material Adverse Effect” has the meaning set forth in Section 5.3(a).

“Purchaser’s Disclosure Schedule” means the Schedule pertaining to, and corresponding

to the Section references of this Agreement, delivered by Purchaser immediately prior to the
execution of the Original Agreement.

“Quitclaim Deeds’ has the meaning set forth in Section 7.2(c)(x).

“Receivables’ has the meaning set forth in Section 2.2(a)(iii).

“Rejectable Executory Contract” has the meaning set forth in Section 6.6(b).

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying,

discharging, injecting, escaping, leaching, migrating, dumping, discarding, burying, abandoning
or disposing into the Environment of Hazardous Materials that is prohibited under, or reasonably
likely to result in aLiability under, any applicable Environmental Law.

“Relevant Information” has the meaning set forth in Section 6.16(g)(ii).

“Relevant Transactions’ has the meaning set forth in Section 6.16(g)(i).

“Ren Cen Lease” has the meaning set forth in Section 6.30.

“Representatives’ means all officers, directors, employees, consultants, agents, lenders,

accountants, attorneys and other representatives of a Person.

“Required Subdivision” has the meaning set forth in Section 6.27(a).

“Restricted Cash” has the meaning set forth in Section 2.2(a)(ii).

“Retained Liabilities’ has the meaning set forth in Section 2.3(b).

“Retained Plans’ means any Parent Employee Benefit Plan and Policy that is not an

Assumed Plan.

“Retained Subsidiaries” means all Subsidiaries of Sellers and their respective direct and

indirect Subsidiaries, as of the Closing Date, other than the Purchased Subsidiaries.

“Retained Workers Compensation Claims’ has the meaning set forth in Section

2.3(b)(xii).

“RHI” has the meaning set forth in Section 6.30.

“RHI Post-Closing Period” has the meaning set forth in Section 6.30.

“S Distribution” has the meaning set forth in the Preamble.

“SLLC" hasthe meaning set forth in the Preamble.
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“Saginaw Landfill” has the meaning set forth in Section 6.27(b).

“Saginaw Metal Casting Land” has the meaning set forth in Section 6.27(b).

“Saginaw Nodular Iron Land” has the meaning set forth in Section 6.27(b).

“Saginaw Service Contracts’ has the meaning set forth in Section 6.27(b).

“Sale Approval Order” has the meaning set forth in Section 6.4(b).

“Sale Hearing” means the hearing of the Bankruptcy Court to approve the Sale
Procedures and Sale Motion and enter the Sale Approval Order.

“Sale Procedures and Sale Motion” has the meaning set forth in Section 6.4(b).

“Sale Procedures Order” has the meaning set forth in Section 6.4(b).

“SEC” means the United States Securities and Exchange Commission.

“Secured Real Property Encumbrances’ means all Encumbrances related to the
Indebtedness of Sellers, which is secured by one or more parcels of the Owned Real Property,
including Encumbrances related to the Indebtedness of Sellers under any synthetic lease
arrangements at the White Marsh, Maryland GMPT - Baltimore manufacturing facility and the
Memphis, Tennessee (SPO - Memphis) facility.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“Seller” or “Sellers’ has the meaning set forth in the Preamble.

“Seller Group” means any combined, unitary, consolidated or other affiliated group of
which any Seller or Purchased Subsidiary is or has been a member for federal, state, provincial,
local or foreign Tax purposes.

“Seller Key Personndl” means those individuals described on Section 1.1E of the Sellers
Disclosure Schedule.

“Seller Material Contracts’ has the meaning set forth in Section 4.16(a).

“Sellers’ Disclosure Schedule” means the Schedule pertaining to, and corresponding to
the Section references of this Agreement, delivered by Sellers to Purchaser immediately prior to
the execution of this Agreement, as updated and supplemented pursuant to Section 6.5, Section
6.6 and Section 6.26.

“Series A Preferred Stock” has the meaning set forth in Section 5.4(b).

“ Settlement Agreement” means the Settlement Agreement, dated February 21, 2008 (as
amended, supplemented, replaced or otherwise altered from time to time), among Parent, the
UAW and certain class representatives, on behalf of the class of plaintiffsin the class action of
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Int’l Union, UAW, et al. v. General Motors Corp., Civil Action No. 07-14074 (E.D. Mich. filed
Sept. 9, 2007).

“Shared Executory Contracts’ has the meaning set forth in Section 6.6(d).

“Software” means al software of any type (including programs, applications,
middleware, utilities, tools, drivers, firmware, microcode, scripts, batch files, JCL files,
instruction sets and macros) and in any form (including source code, object code, executable
code and user interface), databases and associated data and related documentation, in each case
owned, acquired or licensed by any Seller.

“Software Licenses’ means all Contracts naming a Seller as licensee or licensor and
providing for the grant of any right to use, modify, reproduce, distribute or create derivative
works of any Software.

“Sponsor” means the United States Department of the Treasury.

“Sponsor Affiliate” has the meaning set forth in Section 9.22.

“Sponsor Shares’ has the meaning set forth in Section 5.4(c).

“Straddle Period” means a taxable period that includes but does not end on the Closing

Date.

“Subdivision Master Lease” has the meaning set forth in Section 6.27(a).

“Subdivision Properties’ has the meaning set forth in Section 6.27(a).

“Subsidiary” or “Subsidiaries’ means, with respect to any Person, any corporation,
limited liability company, partnership or other legal entity (in each case, other than a joint
venture if such Person is not empowered to control the day-to-day operations of such joint
venture) of which such Person (either aone or through or toget